EXECUTION VERSION

FOURTH AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT,
FIRST AMENDMENT TO U.S. GUARANTY AGREEMENT
AND FIRST AMENDMENT TO U.S. SECURITY AGREEMENT

This FOURTH AMENDMENT TO AMENDED AND RESTATED CREDIT Agreement, FIRST
AMENDMENTTO U.S. GUARANTY agreement AND FIRSTAMENDMENT TO U.S. SECURITY AGREEMENT,
dated as of May 9, 2016 (this “Amendment”), is by and among Bank of America, N.A., in its capacity as administrative
agent and collateral agent for the Lenders, pursuant to the Credit Agreement defined below (in such capacity, the
“Administrative Agent”), the Lenders party hereto, the Exiting Lenders (as defined below) party hereto, Nortek, Inc.,
a Delaware corporation (the “Specified U.S. Borrower”), and the Subsidiaries of the Specified U.S. Borrower party
hereto, as Borrowers and Guarantors (collectively, with the Specified U.S. Borrower, the “Loan Parties”).

WHEREAS, the Administrative Agent, the Lenders, the Exiting Lenders, the Specified U.S. Borrower and the
other Loan Parties have entered into financing arrangements pursuant to which the Lenders have made and may make
loans and advances and provide other financial accommodations to Borrowers as set forth in the Amended and Restated
Credit Agreement dated December 17, 2010, by and among the Administrative Agent, the Lenders party to the Credit
Agreement from time to time, the Borrowers and the other Loan Parties and the other parties thereto (as heretofore
amended, the “Credit Agreement”; capitalized terms used but not defined herein shall have the meanings set forth in
the Credit Agreement);

WHEREAS, certain U.S. Subsidiary Guarantors entered into a U.S. Guaranty dated as of December 17, 2009
(as amended, restated, supplemented or otherwise modified from time to time, the “U.S. Guaranty”) in favor of the
Administrative Agent for the ratable benefit of itself and the Secured Parties.

WHEREAS, the Loan Parties entered into a U.S. Security Agreement dated as of December 17, 2009 (as
amended, restated, supplemented or otherwise modified from time to time, the “U.S. Security Agreement”) in favor
of the Administrative Agent for the ratable benefit of itself and the Secured Parties.

WHEREAS, the Borrowers and the other Loan Parties have requested (a) an increase of the U.S. Revolving
Credit Facility in the aggregate principal amount of $45,000,000 (the “U.S. Facility Increase”), (b) a permanent
reduction (subject to the Canadian Reallocation and Canadian Increase provisions of this Amendment) of the Canadian
Revolving Credit Facility to zero (the “Canadian Facility Reduction”), and (c) that the Maturity Date of the U.S.
Revolving Credit Facility be extended to May 9, 2021, and the Lenders providing such U.S. Facility Increase (the
“Increasing Lenders” and together with the existing Lenders under the Credit Agreement, the “Lenders”) are willing
to effect such U.S. Facility Increase and maturity extension as provided in, and on the terms and subject to the conditions
set forth in, this Amendment.

WHEREAS, the Loan Parties have requested that in connection with this Amendment, certain assignments be
made by and among the Lenders and certain lenders under the Credit Agreement who wish to cease to be Lenders
thereunder and to assign their U.S. Revolving Credit Commitments to the Lenders as provided herein (such assigning
existing lenders, the “Exiting Lenders”) to effectuate this Amendment and the U.S. Facility Increase, and the Lenders
and Exiting Lenders are willing to effect such assignments and U.S. Facility Increase as provided in, and on the terms
and conditions contained in, this Amendment.

WHEREAS, the Borrowers and the other Loan Parties have requested certain other amendments to the Credit
Agreement, the U.S. Guaranty and the U.S. Security Agreement, as more specifically set forth herein, and the
Administrative Agent and the Lenders (after giving effect to the assignments by the Exiting Lenders contained herein)
have agreed to such requests, subject to the terms and conditions of this Amendment.

WHEREAS, by this Amendment, the Administrative Agent, the Lenders, the Borrowers and the other Loan
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Parties desire and intend to evidence the U.S. Facility Increase, the Canadian Facility Reduction, the maturity date
extension and such amendments.

NOW THEREFORE, in consideration of the foregoing and the mutual agreements and covenants contained
herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

parties hereto agree as follows:

1. Amendments to Credit Agreement.

(a) The Credit Agreement is, effective as of the Fourth Amendment Effective Date (as defined
below), hereby amended to delete the stricken text (indicated textually in the same manner as the following example:
striekentext) and to add the double-underlined text (indicated textually in the same manner as the following example:
double-underlined text), each as set forth in the pages of a conformed copy of the Credit Agreement attached as Annex
A hereto.

(b) Schedules 2.01, 5.13, 7.01, 7.02 and 7.03(b) to the Credit Agreement are, effective as of the
Fourth Amendment Effective Date, hereby deleted and replaced in their entirety by the corresponding Schedules
attached as Annex B hereto.

(©) Exhibits D, E-1, and K to the Credit Agreement are, effective as of the Fourth Amendment
Effective Date, hereby deleted and replaced in their entirety by the corresponding Exhibits attached as Annex C hereto.

(d) A new Schedule 5.23 is hereby added to the Credit Agreement in the form attached as Annex
D hereto.

2. Amendments to U.S. Guaranty.

(a) The U.S. Guaranty is, effective as of the Fourth Amendment Effective Date, hereby
amended by adding a new Section 17 to read in its entirety as follows

Section 17. Keepwell.

(a) Each Loan Party that is a Qualified ECP Guarantor at the time the U.S. Guaranty or
the grant of the security interest under the Loan Documents, in each case, by any Specified Loan Party,
becomes effective with respect to any Swap Obligation, hereby jointly and severally, absolutely,
unconditionally and irrevocably undertakes to provide such funds or other support to each Specified
Loan Party with respect to such Swap Obligation as may be needed by such Specified Loan Party
from time to time to honor all of its obligations under this U.S. Guaranty and the other Loan Documents
in respect of such Swap Obligation (but, in each case, only up to the maximum amount of such liability
that can be hereby incurred without rendering such Qualified ECP Guarantor’s obligations and
undertakings under this Section 17 voidable under applicable law relating to fraudulent conveyance
or fraudulent transfer, and not for any greater amount). The obligations and undertakings of each
Qualified ECP Guarantor under this Section shall remain in full force and effect until the Obligations
have been indefeasibly paid and performed in full. Each Qualified ECP Guarantor intends this Section
to constitute, and this Section shall be deemed to constitute, a guarantee of the obligations of, and a
“keepwell, support, or other agreement” for the benefit of, each Specified Loan Party for all purposes
of the Commodity Exchange Act. The Guarantors’ Obligations are secured by the various U.S.
Collateral Documents referred to in the Credit Agreement, including without limitation, the U.S.
Security Agreement, the U.S. Intellectual Property Security Agreement, the Mortgages and the U.S.
Account Control Agreements.

(b) For purposes of this Guaranty, the following terms have the following meanings:

“Qualified ECP Guarantor” shall mean, at any time, each Loan Party with total assets
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exceeding $10,000,000 or that qualifies at such time as an “eligible contract participant” under
the Commodity Exchange Act and can cause another person to qualify as an “eligible contract
participant” at such time under §1a(18)(A)(v)(Il) of the Commodity Exchange Act.

“Specified Loan Party” means any Loan Party that is not an “eligible contract
participant” under the Commodity Exchange Act (determined prior to giving effect to Section
17 of this Guaranty).

(b) Section 14 of the U.S. Guaranty is, effective as of the Fourth Amendment Effective
Date, hereby amended by deleting clause (a) thereof and replacing it with the following:

“(a)  remain in full force and effect until the termination of the Aggregate Commitments
and payment in full of all Obligations (other than (A) contingent indemnification
obligations as to which no claim has been asserted and (B) obligations and liabilities under
Secured Cash Management Agreements and Secured Hedge Agreements as to which
arrangements reasonably satisfactory to the applicable Cash Management Bank or Hedge
Bank shall have been made) and the expiration or termination of all Letters of Credit (other
than Letters of Credit as to which other arrangements reasonably satisfactory to the
Administrative Agent and the applicable L/C Issuer shall have been made),”

3. Amendments to U.S. Security Agreement.

(a) Section 1 of the U.S. Security Agreement is, effective as of the Fourth Amendment
Effective Date, hereby amended by adding a new paragraph to the end of such Section to read in its entirety as
follows:
“Notwithstanding the foregoing, the terms “Pledged Equity,” “Security

Collateral” and “Collateral” shall not include any Equity Interests of any Foreign

Subsidiary to the extent (and only to the extent) that, when aggregated with all of the other

Equity Interests in such Foreign Subsidiary pledged by any Grantor, the pledge thereof

hereunder would result in more than 66% of the total combined voting power of all classes

of Equity Interests in such Foreign Subsidiary entitled to vote to be pledged hereunder.”

4. Canadian Facility Reduction; Release of Canadian Loan Parties. Subject to the terms and conditions
of this Amendment, and effective as of the Fourth Amendment Effective Date (as defined below), (a) the Canadian
Revolving Credit Facility is hereby permanently reduced to zero and (b) (i) Nortek Air Solutions Quebec, Inc., a
Canadian Corporation is hereby released from its obligations as the Canadian Borrower under the Credit Agreement
and (ii) each of Broan-Nutone Canada ULC, an unlimited liability company organized under the laws of Canada,
Innergy Tech Inc., a Canadian corporation, Venmar Ventilation ULC, an unlimited liability company organized under
the laws of Canada, Nortek Air Solutions Canada, Inc., a Canadian corporation, 2GIG Technologies Canada, Inc., a
Canadian corporation, Ergotron Canada Corporation, a Canadian corporation, and any other Canadian Subsidiary
Guarantor(s) are each hereby released from its respective obligations as a Canadian Subsidiary Guarantor under the
Canadian Guarantee and from all of its respective obligations under the Credit Agreement, the Canadian Notes, any
and all of the Canadian Collateral Documents, and any and all of the other Loan Documents entered into by it and (c)
all Liens granted by each of the Canadian Loan Parties in favor of Bank of America, N.A., in its capacity as
Administrative Agent, for the ratable benefit of itself and the Secured Parties, on the Canadian Collateral are hereby
released. Upon the Specified U.S. Borrower’s request, and at the Loan Parties’ sole expense, the Administrative Agent
will execute and deliver any documents reasonably required to effect or evidence the foregoing releases.

5. Release of Mortgage. Subject to the terms and conditions of this Amendment, and effective as of the
Fourth Amendment Effective Date, the Mortgage on the real property located at 150/157 McKinley Avenue, Mercer
PA (the “Released Real Property”), is hereby released; provided that, at the request of the Administrative Agent (in its
sole discretion), the Loan Parties hereby agree to provide the Administrative Agent a new Mortgage on the Released
Real Property. At the Loan Parties’ sole expense, the Administrative Agent will execute and deliver any documents
reasonably required to effect or evidence the foregoing release.
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6. Facility Increase and Related Assignments and Assumptions.

(a) Upon the Fourth Amendment Effective Date (and prior to the effectiveness of the amendments
set forth in Sections 1, 2 and 3 above) (i) the U.S. Facility Increase shall be provided by the Increasing Lenders in an
aggregate principal amount equal to $45,000,000 and (ii) the U.S. Revolving Credit Commitment (immediately after
giving effect to the U.S. Facility Increase) of each U.S. Lender shall be the amount set forth opposite such U.S. Lender’s
name on revised Schedule 2.01 to the Credit Agreement attached as Annex B hereto (the “Revised Commitment
Schedule”). In connection with the U.S. Facility Increase, the Administrative Agent may make such adjustments
between and among the U.S. Lenders, the Exiting Lenders and the Borrowers as are reasonably necessary to effectuate
such U.S. Facility Increase and the related adjustments to the existing U.S. Revolving Credit Loans of the U.S. Lenders
and the Exiting Lenders after giving effect thereto, so that the outstanding U.S. Revolving Credit Loans of the U.S.
Lenders, after giving effect to this Amendment, are pro rata based on each U.S. Lender’s Applicable Percentage with
the amounts set forth on the Revised Commitment Schedule as of the Fourth Amendment Effective Date. On the
Fourth Amendment Effective Date, all outstanding loans under the Credit Agreement made by any Exiting Lender
shall be repaid in full and the commitments and other obligations and rights of such Exiting Lender shall be terminated
(except that such Exiting Lender shall continue to be entitled to the benefits of Sections 3.05 and 11.04 of the Credit
Agreement, and any other contingent obligations for the benefit of the Lenders under any of the Loan Documents that
by their express terms survive termination, with respect to facts and circumstances occurring prior to the Fourth
Amendment Effective Date). Each Loan Party, each Lender and each Exiting Lender agrees that, as of the Fourth
Amendment Effective Date (and immediately prior to the effectiveness of the amendments in Section 1 above, but
acknowledging the Revised Commitment Schedule), the Exiting Lenders shall have no further U.S. Revolving Credit
Loans or U.S. Revolving Credit Commitments under the Credit Agreement. In connection therewith (including any
deemed repayment or prepayments of U.S. Revolving Credit Loans in connection with such reallocations), the
Borrowers shall pay any additional amounts required pursuant to Section 3.05 of the Credit Agreement (including as
if any reallocations constituted prepayments and reborrowings) to any applicable Lender or Exiting Lender.

(b) Notwithstanding anything to the contrary in the Credit Agreement, each Lender (after giving
effect to the assignments by the Exiting Lenders in Section 6(a) above) agrees that (i) the U.S. Facility Increase provided
by this Amendment shall each be effective upon the Fourth Amendment Effective Date immediately prior to the
effectiveness of the amendments set forth in Section 1 above and (ii) the conditions to effectiveness of the U.S. Facility
Increase and the amendments set forth in Section 1 above are limited to the conditions to the effectiveness of this
Amendment on the Fourth Amendment Effective Date as set forth below.

(c) Each Joining Lender, on the Fourth Amendment Effective Date by its execution of this
Amendment, agrees that (i) it is party to this Amendment for the purposes of agreeing to this Amendment and the
amended Credit Agreement, and providing its U.S. Revolving Credit Commitment as set forth on the Revised
Commitment Schedule; (ii) it will be deemed to be a party to the Credit Agreement and a “Lender” for all purposes
of the Credit Agreement and the other Loan Documents, and shall have all of the obligations of a Lender under the
Credit Agreement as if it had executed the Credit Agreement; (iii) it will be bound by, all of the terms, provisions and
conditions contained in the Credit Agreement and the related Loan Documents; (iv) it has received a copy of the Credit
Agreement, copies of the most recent financial statements delivered pursuant to Section 6.1 of the Credit Agreement
and such other documents and information as it deems appropriate, independently and without reliance upon the
Administrative Agent, any other Lender or any of their Related Parties, to make its own credit analysis and decision
to enter into this Amendment and to become a Lender under the Credit Agreement; (v) it will, independently and
without reliance upon the Administrative Agent, any other Lender or any of their Related Parties and based on such
documents and information as it shall from time to time deem appropriate, continue to make its own decisions in taking
or not taking action under or based upon the Credit Agreement, any other Loan Document or any related agreement
or any document furnished hereunder or thereunder; (vi) it is an Eligible Assignee (after giving effect to the consents,
which are being provided pursuant to the execution of the relevant consenting parties of this Amendment); (vii) it has
full power and authority, and has taken all action necessary, to execute and deliver this Amendment and to consummate
the transactions contemplated hereby and to become a Lender under the Credit Agreement; (viii) it will perform in
accordance with their terms all of the obligations which by the terms of the Loan Documents are required to be
performed by it as a Lender and (ix) it will provide any additional documentation (including, without limitation, any
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assignments to be executed in connection with the Amendment) to evidence its status as a Lender as of the Fourth
Amendment Effective Date or as required to be delivered by it pursuant to the terms of the Credit Agreement.

(d) Each of the Lenders party to this Amendment (after giving effect to the assignments by the
Exiting Lenders in Section 6(a) above) agrees that the allocation of Revolving Commitments set forth on the Revised
Commitment Schedule shall be effectuated solely pursuant to this Amendment, and without any other assignment and
assumption documentation, and that each of the Lenders agrees that the allocations set forth on such Revised
Commitment Schedule shall be effective on the Fourth Amendment Effective Date without further action by any
Lender, the Administrative Agent or any Loan Party.

7. Conditions Precedent. The amendments contained herein shall only be effective upon the satisfaction
or waiver of each of the following conditions precedent (the date of such satisfaction or waiver, the “Fourth Amendment

Effective Date”):

(a) the Administrative Agent shall have received each of the following documents or instruments
in form and substance reasonably acceptable to the Administrative Agent:

(1) the execution and delivery of this Amendment by the Loan Parties, the Administrative
Agent, giving effect to Section 4 above, the Lenders and the Existing Lenders (each solely in its capacity as
an Existing Lender);

(i1) such certificates of resolutions or other corporate action, incumbency certificates and/
or other certificates of Responsible Officers of each Loan Party as the Administrative Agent may reasonably
require evidencing the identity, authority and capacity of each Responsible Officer thereof authorized to act
as a Responsible Officer in connection with the Amendment;

(iii) (A) an opinion of Foley Hoag LLP, U.S. counsel to the Loan Parties, and (B) an
opinion of in-house counsel with respect to U.S. Loan Parties organized in California and Florida, in each case
addressed to the Administrative Agent and each Lender, in form and substance satisfactory to the Administrative
Agent addressing, as applicable, the authorization, execution and enforceability of the Amendment and certain
other matters;

@iv) new flood zone determinations and, if applicable, evidence of flood insurance, in
respect of the properties subject to a Mortgage, in each case to be reasonably satisfactory to the Administrative
Agent;

(v) a certificate from a Responsible Officer of the Specified U.S. Borrower, in form and

substance reasonably satisfactory to the Administrative Agent and dated as of the Fourth Amendment Effective
Date, certifying that (x) no Default or Event of Default has occurred and is continuing and (y) the representations
and warranties set forth in the Credit Agreement are true and correct in all material respects, except to the
extent that such representations and warranties specifically refer to an earlier date, in which case they shall be
true and correct in all material respects as of such earlier date and except that the representations and warranties
contained in Sections 5.05(a) and (b) of the Credit Agreement shall be deemed to refer to the most recent
statements furnished pursuant to Sections 6.01(a) and (b) of the Credit Agreement, respectively; and

(vi) a certificate from a Responsible Officer of each Loan Party, in form and substance
reasonably satisfactory to the Administrative Agent and dated as of the Fourth Amendment Effective Date,
certifying that, (x) all Loan Parties are in good standing and (y) their respective organizational documents
have not changed since the Second Amendment Effective Date or attaching the current organizational
documents; and

(b) the Total Canadian Revolving Credit Outstandings shall have been repaid in full;

(© the Specified U.S. Borrower shall have paid (i) to the Administrative Agent, for the benefit
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of each Lender (but not any Exiting Lender) executing this Amendment prior to or concurrently with the effectiveness
thereof, an amendment fee in an amount as agreed by the Administrative Agent and the Specified U.S. Borrower and
(i1) all invoiced and accrued fees and reasonable and documented expenses of the Administrative Agent and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, as sole lead arranger in respect of this Amendment (including the
reasonable and documented fees and expenses of counsel for the Administrative Agent and a joint lead arranger in
respect of this Amendment); and

(d) without duplication of any amounts paid pursuant to Section 7(c) above, payment of all other
fees required to be paid to the Administrative Agent and the Lenders on or before the Fourth Amendment Effective
Date and all expenses in connection with this Amendment required to be reimbursed in accordance with Section 11.04
of the Credit Agreement.

8. Mortgage Amendments. Within 90 days after the Fourth Amendment Effective Date (or such later
date as the Administrative Agent may agree in its sole discretion), the applicable Loan Party shall deliver to the
Administrative Agent duly executed amendments or modifications, as applicable, with respect to each Mortgage to
reflect any amendments thereto necessitated by this Amendment and certain other updated information (in each case,
in form and substance reasonably acceptable to the Administrative Agent), together in each case with recordation fees
necessary to cause such amendments to be duly filed in each applicable jurisdiction.

9. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

10. Binding Effect. This Amendment shall be binding upon and inure to the benefit of each of the parties
hereto and their respective successors and assigns.

11. Affirmation of Loan Parties. Each Loan Party hereby consents to the amendments and modifications
to the Credit Agreement effected hereby, and confirms and agrees that, notwithstanding the effectiveness of this
Amendment, each Loan Document to which such Loan Party is a party is, and the obligations of such Loan Party
contained in the Credit Agreement, as amended and modified hereby, or in any other Loan Documents to which it is
a party are, and shall continue to be, in full force and effect and are hereby ratified and confirmed in all respects, in
each case as amended and modified by this Amendment. Without limiting the generality of the foregoing, (i) the
execution of this Amendment shall not constitute a novation, and the Collateral Documents and all of the Collateral
described therein and Liens granted in favor of the Administrative Agent created thereunder do and shall continue to
secure the payment of all Obligations of the Loan Parties under the Loan Documents to the extent provided in the
Collateral Documents and that all such Liens continue to be perfected as security for the Obligations secured thereby
and (ii) Erogtron, Inc., a Minnesota corporation, hereby acknowledges and confirms that it is party to the U.S. Guaranty,
as a Guarantor, and has guaranteed the Guaranteed Obligations (as defined in the U.S. Guaranty) in accordance with
the terms thereof.

12. Reference to and Effect on the Credit Agreement and the Loan Documents.

(a) On and after the effectiveness of this Amendment, each reference in the Credit Agreement to
“this Agreement”, “hereunder”, “hereof” or words of like import referring to the Credit Agreement, and each reference
in the Notes and each of the other Loan Documents to “the Credit Agreement”, “thereunder”, “thereof” or words of
like import referring to the Credit Agreement, shall mean and be a reference to the Credit Agreement, as amended and

modified by this Amendment.

(b) On and after the effectiveness of this Amendment, each reference in the Guaranty to “this
Agreement”, “hereunder”, “hereof” or words of like import referring to the U.S. Guaranty, and each reference in each
of the other Loan Documents to “the U.S. Guaranty”, “the U.S. Security Agreement”, “thereunder”, “thereof” or words
of like import referring to the Guaranty, shall mean and be a reference to the U.S. Guaranty or the U.S. Security
Agreement, each as amended and modified by this Amendment, as applicable.



(c) The Credit Agreement, the Notes and each of the other Loan Documents, as specifically
amended and modified by this Amendment are and shall continue to be in full force and effect and are hereby in all
respects ratified and confirmed.

(d) The execution, delivery and effectiveness of this Amendment shall not, except as expressly
provided herein, operate as a waiver or novation of any right, power or remedy of any Lender, any L/C Issuer, any
Swing Line Lender, the Collateral Agent or the Administrative Agent under any of the Loan Documents, nor constitute
a waiver or novation of any provision of any of the Loan Documents.

(e) The Administrative Agent, the Lenders and the Loan Parties agree that this Amendment shall
be a Loan Document for all purposes of the Credit Agreement (as specifically amended by this Amendment) and the
other Loan Documents.

13. Waiver, Modification, Etc. No provision or term of this Amendment may be modified, altered, waived,
discharged or terminated orally, but only by an instrument in writing executed by the party against whom such
modification, alteration, waiver, discharge or termination is sought to be enforced.

14. Headings. The headings listed herein are for convenience only and do not constitute matters to be
construed in interpreting this Amendment.

15. Counterparts. This Amendment may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute
a single contract. Delivery of an executed counterpart of a signature page of this Amendment by facsimile or in “pdf”
or similar format by electronic mail shall be effective as delivery of a manually executed counterpart of this Amendment.

16. Nature of Agreement. For purposes of determining withholding Taxes imposed under FATCA, from
and after the Fourth Amendment Effective Date, the Loan Parties and the Administrative Agent shall treat (and the
Lenders hereby authorize the Administrative Agent to treat) the Credit Agreement as not qualifying as a “grandfathered
obligation” within the meaning of Treasury Regulation Section 1.471-2(b)(2)(1).
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IN WITNESS WHEREQOF, the parties hereto have caused this Amendment to be duly executed and
delivered by their authorized officers as of the day and year first above written.

SPECIFIED U.S. BORROWER:

NORTEK, INC.

By: /s/Matthew W. Hughes
Name: Mathew W. Hughes
Title: Vice President and Treasurer

GUARANTORS:

BNSS LP, INC.

BROAN-NUTONE LLC

CORE BRANDS, LLC

ERGOTRON, INC.

GTO ACCESS SYSTEMS, LLC

HUNTAIR MIDDLE EAST HOLDINGS, INC.
NORTEK AIR SOLUTIONS, LLC

NORTEK DISTRIBUTION SERVICES, LLC
NORTEK GLOBAL HVAC LATIN AMERICA, INC.
NORTEK GLOBAL HVAC, LLC

NORTEK HOME CONTROL HOLDINGS, LLC
NORTEK INTERNATIONAL, INC.

NORTEK SECURITY & CONTROL LLC
NORTEK SHARED SERVICES, LLC
OPERATOR SPECIALTY COMPANY, INC.
PACIFIC ZEPHYR RANGE HOOD INC.
ZEPHYR VENTILATION, LLC

By: /s/Matthew W. Hughes
Name: Mathew W. Hughes
Title: Vice President and Treasurer

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



IN WITNESS WHEREQOF, the parties hereto have caused this Amendment to be duly executed and
delivered by their authorized officers as of the day and year first above written.

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Adam Seiden
Name: Adam Seiden
Title: Senior Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



IN WITNESS WHEREQOF, the parties hereto have caused this Amendment to be duly executed and
delivered by their authorized officers as of the day and year first above written.

BANK OF AMERICA, N.A., as U.S. Revolving Credit Lender, a
U.S. L/C Issuer and a U.S. Swing Line Lender

By: /s/ Adam Seiden
Name: Adam Seiden
Title: Senior Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



WELLS FARGO CAPITAL FINANCE, LLC, as a U.S. Revolving
Credit Lender

By: /s/ Krista Mize
Name: Krista Mize
Title: Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



IN WITNESS WHEREQOF, the parties hereto have caused this Amendment to be duly executed and
delivered by their authorized officers as of the day and year first above written.

UBS AG, STAMPFORD BRANCH, as Lender

By: /s/ Darlene Arias
Name: Darlene Arias
Title: Director

By: /s/ Craig Pearson
Name: Craig Pearson
Title: Associate Director

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



U.S. BANK NATIONAL ASSOCIATION, as a U.S. Revolving
Credit Lender

By: /s/ Nicole Manies
Name: Nicole Manies
Title: Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



BARCLAYS BANK PLC, as a U.S. Revolving Credit
Lender and Joining Lender

By: /s/ Vanessa A. Kurbatskly
Name: Vanessa A. Kurbatskly
Title: Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



CITIBANK, N.A., as a U.S. Revolving Credit Lender
and Joining Lender

By: /s/ Allister Chan
Name: Allister Chan
Title: Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



CITIZENS BUSINESS CAPITAL, a DIVISION
OF CITIZENS ASSET FINANCE, INC.
as a U.S. Revolving Credit Lender and Joining Lender

By: /s/ Terrence Broderick
Name: Terrence Broderick
Title: Senior Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
as a U.S. Revolving Credit Lender

By: /s/ Doreen Barr
Name: Doreen Barr
Title: Authorized Signatory

By: /s/ Warren Van Heyst
Name: Warren Van Heyst
Title: Authorized Signatory

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



ROYAL BANK OF CANADA, as a U.S. Revolving Credit Lender
and Joining Lender

By: /s/ Philippe Pepin
Name: Philippe Pepin
Title: Authorized Signatory

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



PNC BANK, NATIONAL ASSOCIATION, as an Exiting Lender

By: /s/ William Molyneaux
Name: William Molyneaux

Title: Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



SIEMENS FINANCIAL SERVICES, as an Exiting Lender

By: /s/ James Tregillies
Name: James Tregillies
Title: Vice President

By: /s/ John Finore
Name: John Finore
Title: Vice President

Nortek, Inc.
Fourth Amendment to Amended and Restated Credit Agreement
and First Amendment to U.S. Guaranty Agreement
Signature Page



ANNEX A



CONEORMED VERSIONANNEX A TO FOURTH AMENDMENT

AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of December 17, 2010,
as amended by the Amendment to Credit Agreement dated as of April 26, 2011,
the Second Amendment to Credit Agreement dated as of June 13, 2642-and2012,
the Third Amendment to Credit Agreement dated as of June 3, 2015 and
the Fourth Amendment to Credit Agreement dated as of May 9, 2016

among
NORTEK, INC.,
as the Specified U.S. Borrower,
SA ROl A LA L DL L DO
as-the- Canadian-Borrower;

The Other Borrowers Named Herein,

BANK OF AMERICA, N.A,,
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AMENDED AND RESTATED CREDIT AGREEMENT

This AMENDED AND RESTATED CREDIT AGREEMENT (“Agreement”) is entered into as of

December 17,2010, among NORTEK, INC., a Delaware corporation (the “Specified U.S. Borrower” and, in its capacity
as the representative of the other Borrowers pursuant to Section 2. 15 hereof, the “Borrower Agent”), VENTROEAIR-
. § § n-(th i A the Subsidiaries of the Specified

U.S. Borrower from time to time party hereto as Borrowers and Guarantors each Lender from time to time party
hereto, BANK OF AMERICA, N.A. (with its successors, “Bank of Arnerlca”) as Administrative Agent U.S. Sw1ng
Line Lender andU S. L/C Issuer, | : ueh anada-bra :

AMERICA N.A., as Collateral Agent

PRELIMINARY STATEMENTS:

Certain of the parties hereto have heretofore entered into that certain Credit Agreement dated as of
December 17, 2009 (as amended, restated, amended and restated, supplemented or otherwise modified through the
date hereof and in effect immediately prior to the effectiveness of this Amended and Restated Credit Agreement, the
“Existing Credit Agreement”).

Subject to the satisfaction of the conditions set forth in Section 4.01 hereof, the Existing Credit
Agreement shall be amended and restated in its entirety as set forth herein (the “Amendment and Restatement”).

In consideration of the mutual covenants and agreements herein contained, the parties hereto covenant
and agree as follows:

ARTICLE 1
DEFINITIONS AND ACCOUNTING TERMS

1.01  Defined Terms
. As used in this Agreement (including the Preliminary Statements), the following terms shall have
the meanings set forth below:

“2021 Senior Unsecured Notes” means the 8.50% senior unsecured notes due 2021 issued by the

Specified U.S. Borrower pursuant to the 2021 Senior Unsecured Notes Indenture in an aggregate principal amount of
up to $506,660,006-735.000,000.

“2021 Senior Unsecured Notes Indenture” means the Indenture, dated as of April 26, 2011, by and
among Nortek, Inc., the guarantors thereunder and U.S. Bank National Association, as trustee, together with all
instruments and other agreements in connection therewith.

3

2021 Senior Unsecured Notes Reserve” means, as of any date of determination, an amount equal to
the greater of (a) zero and (b) the aggregate amount of the outstanding principal, interest and other amounts owing

under the 2021 Senior Unsecured Notes.




“ABL Credit Cap” means an amount equal to the greater of (a) $400.000.000 and (b) 90.0% of the
lowest of (1) the “Borrowing Base” (as such term is defined in the Term Loan Credit Agreement), (2) any other

indebtedness cap under the Term Loan Credit Agreement (or any refinancing thereof) with respect to permitting

Obligations under this Agreement or (3) any indebtedness cap under the 2021 Senior Unsecured Notes Indenture (or

any refinancing thereof) with respect to permitting Obligations under this Agreement.

“ABL Priority Collateral” means the “RevelvingFaetityABL First Lien Collateral” (as defined in the
Intercreditor Agreement).

“Account” has the meaning specified in the UCC (or, with respect to a Canadian Loan Party, the
PPSA), and shall include any and all rights of a Loan Party to payment for goods sold or leased or for services rendered
that are not evidenced by an Instrument or Chattel Paper, whether or not they have been earned by performance.

“Account Debtor” means a Person who is obligated under an Account, Chattel Paper or General

Intangible.

“Act” has the meaning specified in Section 11.18.

3

‘Additional Maturity Date Reserve” means, as of any date of determination, an amount equal to the
greater of (a) zero and (b) the aggregate amount of the outstanding principal, interest and other amounts owing under

any Indebtedness incurred pursuant to any of (i) clause (x) of the proviso of Section 7.03(b)(xvii)(A), (i1) the proviso
of Section 7.03(b)(xvii)(B) or (ii1) the second proviso of Section 7.03(b)(xvii1), as the case may be.

“Administrative Agent” means Bank of America in its capacity as administrative agent under any of
the Loan Documents, or any successor administrative agent and, with respect to matters relating to the Canadian
Revolving Credit Facility, means Bank of America-Canada Branch, in its capacity as Canadian administrative agent
under any of the Loan Documents, or any successor Canadian administrative agent.

“Administrative Agent’s Office” means, with respect to any currency, the Administrative Agent’s
address and, as appropriate, account as set forth on Schedule H-062:11.02 with respect to such currency, or such other
address or account with respect to such currency as the Administrative Agent may from time to time notify to the
BerrewersBorrower Agent and the Lenders.

“Administrative Questionnaire” means an Administrative Questionnaire in substantially the form of
Exhibit E-2 or any other form approved by the Administrative Agent.

“Affiliate” means, with respect to any Person, another Person that directly, or indirectly through one
or more intermediaries, Controls or is Controlled by or is under common Control with the Person specified.

“Affiliated Lender” has the meaning specified in Section 11.06(b)(v).
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Agent Parties” has the meaning specified in Section 11.02(c)

“Aggregate Commitments” means the Commitments of all the Lenders.
“Agreement” means this Amended and Restated Credit Agreement.

“Agreement Currency” has the meaning specified in Section +-08(b).11.19.

“Amended and Restated Lender” means each Lender executing and delivering this Agreement.

“Amendment and Restatement” has the meaning specified in the Preliminary Statements hereto.

313 . . 2




“Applicable Commitment Fee Rate” means, (a) for the fiscal quarter of the Specified U.S. Borrower
in which the SeeendFourth Amendment Effective Date occurs-andferthefirstfisecal-quarterthereafter, 0.375% per
annum and (b) for each fiscal quarter of the Specified U.S. Borrower thereafter, (i) 0.25% per annum, if the Average
Revolving Credit Facility Balance during such fiscal quarter is greater than 5030.0% of the Average Aggregate
Commitments outstanding during such period, or (ii) 0.375% per annum, if the Average Revolving Credit Facility
Balance during such fiscal quarter is less than or equal to 5030.0% of the Average Aggregate Commitments outstanding
during such period.

“Applicable Conditions” means, with respect to any acquisition-et, prepayment or Investment, (a) no
Default shall have occurred and be continuing at the time thereof or would result therefrom and (b) either (i) (x) on a
pro forma basis after giving effect thereto and for the 30-day period immediately prior thereto, ExeessSpecified
Availability is at least +512.5% of the Fetal Berrowing BaseLine Cap and (y) on a pro forma basis after giving effect
thereto, the Specified U.S. Borrower’s Consolidated Fixed Charge Coverage Ratio shall be at least +-0:+-61.00:1.00
or (ii) on a pro forma basis after giving effect thereto and for the 30-day period immediately prior thereto,
ExeessSpecified Availability is at least 2520.0% of the Fetal Berrowing BaseLine Cap.

“Applicable Percentage” means, (a) with respect to any U.S. Revolving Credit Lender at any time,
the percentage (carried out to the ninth decimal place) of the U.S. Revolving Credit Facility represented by such U.S.
Revolving Credit Lender’s U.S. Revolving Credit Commitment at such time and (b) with respect to any Canadian
Revolving Credit Lender at any time, the percentage (carried out to the ninth decimal place) of the Canadian Revolving
Credit Facility represented by such Canadian Revolving Credit Lender’s Canadian Revolving Credit Commitment at
such time-, in each case, subject to adjustment as provided in Section 2.19. If the commitment of each Appropriate
Lender to make Revolving Credit Loans and the obligation of each L/C Issuer to make L/C Credit Extensions have
been terminated pursuant to Section 8.02, or if the Revolving Credit Commitments have expired, then the Applicable
Percentage of each Appropriate Lender in respect of the Revolving Credit Facility shall be determined based on the
Applicable Percentage of such Appropriate Lender in respect of the Revolving Credit Facility most recently in effect,
giving effect to any subsequent assignments. The initial Applicable Percentage of each Lender in respect of each
Facility is set forth opposite the name of such Lender on Schedule 2.01 or in the Assignment and Assumption pursuant
to which such Lender becomes a party hereto, as applicable.

“Applicable Rate” means, (a) for the fiscal quarter of the Specified U.S. Borrower in which the
SeeendFourth Amendment Effective Date occurs and for the first fiscal quarter thereafter, the “Applicable Rate” set
forth in Level 2 below and (b) for each fiscal quarter of the Specified U.S. Borrower thereafter, the applicable percentage
per annum set forth below determined by reference to Average Excess Availability Percentage for the immediately
preceding fiscal quarter; provided that, commencing with the first day of the fiscal quarter ending December 31, 2016,

if the Consolidated Total Leverage Ratio, as of the end of the immediately preceding fiscal quarter for which a Pricing

Compliance Certificate has been delivered to the Administrative Agent, is less than 4.00 to 1.00, the Applicable Rate
shall be reduced by 0.25% for the fiscal quarter during which such Pricing Compliance Certificate was delivered;

provided further that in no event shall the Applicable Rate be less than (i) 1.25%,. with respect to the Eurodollar Rate,
the BA Rate and Letter of Credit Fees and (i1) 0.25%. with respect to the Base Rate. the Canadian Base Rate and the
Canadian Prime Rate:

Applicable Rate
Base Rate, Canadian Base
Average Excess Eurodollar Rate, BA Rate and | Rate and Canadian Prime
Pricing Level | Availability Percentage Letter of Credit Fees Rate
1 > 60% 1.25% 0.25%
2 < 60% but > 30% 1.50% 0.50%
+3 =< $175;000;00030% 1.75% 0.75%
=-$100,000-000-but<
2 $175.000.000 2.00% 1.00%
3 <$106:000;000 2.25% 1.25%




Any increase or decrease in the Applicable Rate resulting from a change in the Average Excess Availability Percentage
shall become effective as of the first calendar day of each fiscal quarter— and remain in effect until the first day of the
next fiscal quarter. The Average Excess Availability Percentage shall be calculated by the Administrative Agent based
on the Administrative Agent’s records. Ifthe Borrowing Base Certificates (including any required financial information
in support thereof) of the Borrowers are not received by the Administrative Agent by the date required pursuant to
Section 6.01(f) of this Agreement, then, upon the request of the Required Lenders, the Applicable Rate shall be
determined as if the Average Excess Availability Percentage for the immediately preceding fiscal quarter is at Level
3 until such time as such Borrowing Base Certificates and supporting information are received.

Notwithstanding anything to the contrary contained in this definition, the determination of the Applicable Rate for any
period shall be subject to the provisions of Section 2.10(b).

“Application Date” has the meaning specified in Section 2.05(c).

“Appropriate Lender” means, at any time, (a) (i) with respect to the U.S. Revolving Credit Facility, a
Lender that has a Commitment with respect to the U.S. Revolving Credit Facility or holds a U.S. Revolving Credit
Loan at such time, (ii) with respect to the U.S. Letter of Credit Sublimit, (A) each U.S. L/C Issuer and (B) if any U.S.
Letters of Credit have been issued pursuant to Section 2.01(c), the U.S. Revolving Credit Lenders and (iii) with respect
to the U.S. Swing Line Sublimit, (A) the U.S. Swing Line Lender and (B) ifany U.S. Swing Line Loans are outstanding
pursuant to Section 2.04(A)(a), the U.S. Revolving Credit Lenders and (b) (i) with respect to the Canadian Revolving
Credit Facility, a Lender that has a Commitment with respect to the Canadian Revolving Credit Facility or holds a
Canadian Revolving Credit Loan at such time, (ii) with respect to the Canadian Letter of Credit Sublimit, (A) each
Canadian L/C Issuer and (B) if any Canadian Letters of Credit have been issued pursuant to Section 2.01(d), the
Canadian Revolving Credit Lenders and (iii) with respect to the Canadian Swing Line Sublimit, (A) the Canadian
Swing Line Lender and (B) if any Canadian Swing Line Loans are outstanding pursuant to Section 2.04(B)(a), the
Canadian Revolving Credit Lenders.

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate
of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Approved Plan of Reorganization” means a plan of reorganization under and in compliance with the
provisions of chapter 11 of the Bankruptcy Code in the form of Exhibit N attached to the Existing Credit Agreement,
subject only to such changes as are not prohibited by Section 7.18.

“Assignee Group” means two or more Eligible Assignees that are Affiliates of one another or two or
more Approved Funds managed by the same investment advisor.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an
Eligible Assignee (with the consent of any party whose consent is required by Section 11.06(b)), and accepted by the
Administrative Agent, in substantially the form of Exhibit E-1 or any other form _(including electronic documentation

generated by the use of an electronic platform) approved by the Administrative Agent.

“Attributable Indebtedness” means, on any date, (a) in respect of any Capitalized Lease of any Person,
the capitalized amount thereof that would appear on a balance sheet of such Person prepared as of such date in accordance
with GAAP, (b) in respect of any Synthetic Lease Obligation, the capitalized amount of the remaining lease or similar
payments under the relevant lease or other applicable agreement or instrument that would appear on a balance sheet
of such Person prepared as of such date in accordance with GAAP if such lease or other agreement or instrument were
accounted for as a Capitalized Lease and (c) all Synthetic Debt of such Person.

“Audited Financial Statements” means the audited consolidated balance sheet of the Specified U.S.
Borrower and its Subsidiaries for the fiscal year ended December 31, 2009 and the related consolidated statements of
income or operations, shareholders’ equity and cash flows for such fiscal year of the Specified U.S. Borrower and its
Subsidiaries, including the notes thereto.



“Auto-Extension Letter of Credit” has the meaning specified in Section 2.03(a)(iii).

“Availability Period” means, with respect to each Revolving Credit Facility, the period from and
including the Closing Date to the earliest of (i) the Maturity Date, (ii) the date of termination of the applicable Revolving
Credit Commitments pursuant to Section 2.06, and (iii) the date of termination of the commitment of each applicable
Appropriate Lender to make Revolving Credit Loans and of the obligation of the applicable L/C Issuer to make L/C
Credit Extensions pursuant to Section 8.02.

“Availability Reserve” means, on any date of determination and with respect to the U.S. Borrowing
Base or the Canadian Borrowing Base, as the case may be, the sum (without duplication) of (a) reserves for deterioration
in the salability of inventory; (b) the Rent and Charges Reserve; (c) the Bank Product Reserve; (d) all accrued Royalties,
whether or not then due and payable by, in the case of the U.S. Borrowing Base, a U.S. Loan Party or, in the case of
the Canadian Borrowing Base, a Canadian Loan Party; (e) the aggregate amount of liabilities secured by Liens upon
Eligible Collateral that are senior to the Administrative Agent’s Liens (but imposition of any such reserve shall not
waive an Event of Default arising therefrom); (f) the Canadian Priority Payables Reserve; (g) reserves for excess
dilution; (h) for the period commencing on the date that is 60 days prior to the stated maturity date (after giving effect
to any extensions, renewals, refinancings or replacements thereof) of the Term Loan Facility and ending on the date
on which the aggregate amount of the outstanding principal, interest and other amounts owing under the Term Loan
Facility have been paid in full, the Term Loan Reserve;-and-( (i) for the period commencing on the date that is 60 days
prior to the stated maturity date (after giving effect to any extensions, renewals, refinancings or replacements thereof)
of'the 2021 Senior Unsecured Notes and ending on the date on which the aggregate amount of the outstanding principal,
interest and other amounts owing under the 2021 Senior Unsecured Notes have been paid or redeemed in full, the 2021
Senior Unsecured Notes Reserve, (j) for the period commencing on the date that is 60 days prior to the stated maturity
date (after giving effect to any extensions, renewals, refinancings or replacements thereof) of any Indebtedness incurred
pursuant to any of (1) clause (x) of the proviso of Section 7.03(b)(xvii)(A), (2) the proviso of Section 7.03(b)(xvii)(B)
or (3) the second proviso of Section 7.03(b)(xviii), the applicable Additional Maturity Date Reserve with respect
thereto, (k) reserves with respect to Eligible Mexico Inventory and/or Eligible In-Transit Inventory that is being shipped
from Mexico, as the Collateral Agent in its Credit Judgment may elect to impose from time to time, and (1) such
additional reserves, in such amounts and with respect to such matters, as the Collateral Agent in its Credit Judgment
may elect to impose from time to time; provided thatafterthe Closing such Availability Reserve shall not be established
or changed except upon not less than five (5) Business Days’ notice to the Borrowers (unless an Event of Default exists
in which event no notice shall be required); provided further that, on or after Canadian Facility Effective Date, the

Collateral Agent may adjust the apportionment of the Availability Reserve between the U.S. Revolving Credit Facility
and the Canadlan Revolvmg Credit Facﬂlty in its Credit Judgment at such tlme—&nd—pfewéed—fhﬁher—tha{»suekk

W 3 4 & : 4 . The Collateral Agent
will be available during such period to discuss any such proposed Availability Reserve or change with the Borrowers
and without limiting the right of the Collateral Agent to establish or change such Reserves in the Collateral Agent’s
Credit Judgment, the Borrowers may take such action as may be required so that the event, condition or matter that is
the basis for such Availability Reserve no longer exists, in a manner and to the extent reasonably satisfactory to the
Collateral Agent. The amount of any Availability Reserve established by the Collateral Agent shall have a reasonable
relationship as determined by the Collateral Agent in its Credit Judgment to the event, condition or other matter that
is the basis for the Availability Reserve. Notwithstanding anything herein to the contrary, an Availability Reserve shall
not be established to the extent that it would be duplicative of any specific item excluded as ineligible in the definitions
of Eligible Collateral, but the Collateral Agent shall retain the right, subject to the requirements of this paragraph, to
establish an Availability Reserve with respect to prospective changes in Eligible Collateral that may reasonably be
anticipated.

“Average Aggregate Commitments” means, for any period, the amount obtained by adding the
Aggregate Commitments outstanding at the end of each day for the period in question and by dividing such sum by
the number of days in such period.



“Average Canadian Revolving Credit Commitments” means, for any period, the amount obtained by
adding the Canadian Revolving Credit Commitments outstanding at the end of each day for the period in question and
by dividing such sum by the number of days in such period.

“Average U.S. Revolving Credit Commitments” means, for any period, the amount obtained by adding
the U.S. Revolving Credit Commitments outstanding at the end of each day for the period in question and by dividing
such sum by the number of days in such period.

“Average Excess Availability” means, for any period, the daily average amount of Excess Availability

for-each-day-during such period.

“Average Excess Availability Percentage” means, as of the last day of a fiscal quarter, (a) the Average
Excess Availability for the immediately preceding fiscal quarter divided by (b) the Line Cap, as of such date.

“Average Revolving Credit Facility Balance means, for any perlod the amount obtained by adding
the Outstanding Amount of Loans he : e e h-date} and L/C
Obligations at the end of each day for the perlod in quest1on and by d1V1d1ng such sum by the nurnber of days in such
period.

“BA Rate” means, for-thewith respect to each Interest Period ef-eachfor a BA Rate Loan, the rate of
interest per annum equal to the average annual-rate applicable to Canadian Dollar bankers™aceeptaneesBankers’
Acceptances having an identical or comparable term as the proposed Canadian BA Rate Loan displayed and identified
as such on the display referred to as the “CDOR Page” (or any display substituted therefor) of ReutersReuter Monitor
Money Rates Service as at approximately 10:00 a.m. Toronto time on such day (or, if such day is not a Business Day,
as of 10:00 a.m. Toronto time on the immediately preceding Business Day), plus five (5) basis pointss, provided that
if such rate does not appear on the CDOR Page at such time on such date, the rate for such date will be the annual
discount rate (rounded upward to the nearest whole multiple of 1/100 0of+1.00%) as of 10:00 a.m. FerentoEastern time
on such day at which a Canadian ehartered-bank-tisted-on-Schedule -efthel Chartered Bank Aet{Canada)-as selected
by the Administrative-Agent is then offering to purchase Canadian Dollar bankers™aceeptancesBankers’ Acceptances
accepted by it having such specified term (or a term as closely as possible comparable to such specified term), plus
five (5) basis points.

“BARate Loan” means any Canadian Revolving Credit Loan denominated in Canadian Dollars bearing
interest at a rate determined by reference to the BA Rate.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable
EEA Resolution Authority in respect of any liability of an EEA Financial Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of
Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law
for such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule.

“Bank of America” has the meaning specified in the introductory paragraph hereto.

“Bank of America-Canada Branch” has—the—meaning—specified—in—the—introductory—paragraph-

heretomeans Bank of America acting through its Canada branch or such other Affiliate as may be designed by Bank
of America from time to time.

“Bank Product” means any of the following products, services or facilities extended to any Loan Party:
(a) cash management services provided by Cash Management Banks under any Cash Management Agreement; and
(b) products provided by Hedge Banks under any Secured Hedge Agreement.



“Bank Product Amount” means, with respect to any Bank Product, the maximum dollar amount of
Obligations arising under the applicable Cash Management Agreement or Secured Hedge Agreement, as designated
to the Administrative Agent from time to time in accordance with Section 9.11(b).

“Bank Product Debt” means Indebtedness and other Obligations of a Loan Party arising in respect of
any Bank Product.

“Bank Product Reserve” means, with respect to the U.S. Borrowing Base or the Canadian Borrowing
Base, the aggregate amount of reserves established by the Collateral Agent from time to time in its Credit Judgment
in respect of Bank Product Debt of the U.S. Loan Parties or the Canadian Loan Parties, as the case may be.

“Bankruptcy Code” means Title 11 of the United States Code.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware.

“Base Rate” means, for any day, a fluctuating rate per annum equal to the highest of (a) the Federal
Funds Rate plus 1/2 of +1.00%, (b) 1.00% plus the Eurodollar Rate for a 30-day Interest Period, as determined on such
day, and (c) the rate of interest in effect for such day as publicly announced from time to time by Bank of America as
its “prime rate.” The “prime rate” is a rate set by Bank of America based upon various factors including Bank of
America’s costs and desired return, general economic conditions and other factors, and is used as a reference point for
pricing some loans, which may be priced at, above, or below such announced rate. Any change in such prime rate
announced by Bank of America shall take effect at the opening of business on the day specified in the public
announcement of such change.

“Base Rate Loan” means a Revolving Credit Loan that bears interest based on the Base Rate. All Base
Rate Loans shall be denominated in Dollars.

“BIA” means the Bankruptcy and Insolvency Act (Canada).

“Borrower Agent” has the meaning specified in the introductory paragraph hereto.

“Borrower Materials” has the meaning specified in Section 6.02.

“Borrowers” mean the Canadian Borrower (if applicable) and the U.S. Borrowers.

“Borrowing” means a Revolving Credit Borrowing or a Swing Line Borrowing, as the context may
require.

“Borrowing Base” means any of the U.S. Borrowing Base, the Canadian Borrowing Base and/or the
Total Borrowing Base, as the context may require.

“Borrowing Base Certificate” means a certificate substantially in the form of Exhibit L or such other
form as may be agreed to by the Administrative Agent.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial
banks are authorized to close under the Laws of, or are in fact closed in, relative to matters with respect to the U.S.
Revolving Credit Facility, the state where the Administrative Agent’s Office is located, or relative to matters with
respect to the Canadian Revolving Credit Facility, the jurisdiction where the Administrative Agent’s principal Canadian
lending Affiliate or branch is located and, if such day relates to any Eurodollar Rate Loan, means any such day on
which dealings in Dollar deposits are conducted by and between banks in the London interbank eurodollar market.

“CAM” means the mechanism for the allocation and exchange of interests in the Loans, participations
in Letters of Credit and collections thereunder established pursuant to Section 8.04.
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“CAM Exchange” means the exchange of the Lenders’ interests provided for in Section 8.04.

“CAM Exchange Date” means the first date after the Closing Date on which there shall occur (a) any
Event of Default under clause (f) or (g) of Section 8.01 with respect to a Borrower or (b) an acceleration of Loans

pursuant to Section 8.02(b).

“CAM Percentage” means, as to each Lender, a fraction, expressed as a decimal, of which (a) the
numerator shall be the sum, without duplication, of (i) the Canadian Revolving Credit Exposure, if any, of such Lender,
(i1) the U.S. Revolving Credit Exposure, if any, of such Lender and (iii) the aggregate amount of any other Obligations
otherwise owed to such Lender pursuant to the Loan Documents (other than Obligations arising under Secured Cash

Management Agreements and Secured Hedge Agreements), in each case immediately prior to the CAM Exchange
Date, and (b) the denominator shall be the sum of (i) the aggregate U.S. Revolving Credit Exposure of all the Lenders,
(i1) the aggregate Canadian Revolving Exposure of all Lenders and (iii) the aggregate amount of any other Obligations
otherwise owed to any of the Lenders pursuant to the Loan Documents (other than Obligations arising under Secured

Cash Management Agreements and Secured Hedge Agreements), in each case immediately prior to the CAM Exchange
Date.

“Canadian ABL Priority Collateral” means ABL Priority Collateral that is Canadian Collateral.

“Canadian Account Control Agreements” means, collectively, the Control Agreements entered into
by the Canadian Loan Parties in favor of the Administrative Agent, each in form and substance reasonably satisfactory
to the Administrative Agent.

“Canadian Available Cash” means, at any time, unrestricted cash collateral of the Canadian Borrower
or any other Canadian Loan Party that (a) does not consist of proceeds of accounts receivable that are otherwise included
at such time in the calculation of the Canadian Borrowing Base and (b) is pledged to the Administrative Agent and
held in Cash Collateral Accounts at the Administrative Agent. In no event shall any Specified Issuance Proceeds be
classified as Canadian Available Cash.

“Canadian Base Rate” means, for any day, the rate of interest in effect for such day as publicly
announced from time to time by Bank of America-Canada Branch as its “Base Rate” for loans in Dollars in Canada.
The “Canadian Base Rate” is a rate set by Bank of America-Canada Branch based upon various factors including Bank
of America-Canada Branch’s costs and desired return, general economic conditions and other factors, and is used as
areference point for pricing some loans, which may be priced at, above, or below such announced rate; and any change
in such rate announced by Bank of America-Canada Branch shall take effect at the opening of business on the day
specified in the public announcement of such change.

“Canadian Base Rate Loan” means any Canadian Revolving Credit Loan denominated in Dollars
bearing interest computed by reference to the Canadian Base Rate.

“Canadian Benefit Plans” means all employee benefit plans, programs or arrangements of any nature
or kind whatsoever that are not Canadian Pension Plans and are maintained or contributed to by, or to which there is
or may be an obligation to contribute by, any Borrower or its Subsidiaries in respect of its employees or former
employees in Canada.

“Canadian Borrower” has-th o 4 parasra
after the Canadian Facility Effective Date, each Subsidiary of the Specified U.S. Borrower that executes a supplement

or joinder to this Agreement pursuant to Section 2.19; it being understood and agreed that, on and as of the Fourth

Amendment Effective Date, there is no Canadian Borrower hereunder.

“Canadian Borrowing Base” means, on any date of determination, an amount (calculated based on
the most recent Borrowing Base Certificate delivered to the Administrative Agent in accordance with this Agreement)
equal to:




(a) the sum of:

(1) 8585.0% of the value of the Eligible Receivables of the Canadian Loan Parties (other than any
Excluded Subsidiaries);

(i1) €585.0% of the NOLV Percentage of the value of the Eligible Inventory of the Canadian Loan
Parties (other than any Excluded Subsidiaries); and

(ii1) 100% of Canadian Available Cash up to $35,000,000 (less the amount of U.S. Available Cash
included in the calculation of the U.S. Borrowing Base at such time);

minus

(b) the Availability Reserve to the extent attributable to the Canadian Loan Parties in the Collateral
Agent’s Credit Judgment on such date, provided that, after the Closing Date, the Collateral Agent may adjust the
apportionment of the Availability Reserve between the U.S. Revolving Credit Facility and the Canadian Revolving
Credit Facility in its Credit Judgment.

“Canadian Cash Management Bank” means any Person that, at the time it enters into a Cash
Management Agreement, is a Canadian Lender or an Affiliate of a Canadian Lender, in its capacity as a party to such
Cash Management Agreement, in each case in respect of services provided under such Cash Management Agreement
to a Canadian Loan Party.

“Canadian Collateral” means all of the “Collateral” referred to in the Canadian Collateral Documents
and all of the other property that is or is intended under the terms of the Canadian Collateral Documents to be subject
to Liens in favor of the Administrative Agent for the benefit of the Canadian Secured Parties.

“Canadian_Collateral Documents” means, collectively, the Canadian Security Agreement, the
Canadian Account Control Agreements, each of the collateral assignments, Security Agreement Supplements, IP
Security Agreement Supplements, security agreements, deeds of hypothec, hypothecs, pledge agreements or other
similar agreements delivered to the Administrative Agent pursuant to Section 2.19 or Section 6.12, and each of the
other agreements, instruments or documents that creates or purports to create a Lien securing the Canadian Obligations
in favor of the Administrative Agent for the benefit of the Canadian Secured Parties; it being understood that, on and

as of the Fourth Amendment Effective Date and prior to the Canadian Facility Effective Date, no Canadian Collateral

Documents are in effect.

“Canadian Commitment Increase Lender” has the meaning specified in Section 2.16(c).

“Canadian Dollar” or “Cdn. $” means Canadian dollars, the lawful currency of Canada.

“Canadian Excess Availability” means, at any time, the difference between (a) the lesser of (i) the
Canadian Revolving Credit Facility and (ii) the Canadian Borrowing Base at such time, as determined from the most
recent Borrowing Base Certificate delivered by the Borrower Agent to the Administrative Agent pursuant to Section
6.01(f) hereof minus (b) the Total Canadian Revolving Credit Outstandings.

“Canadian Facility Effective Date” means the date of the first to occur of a Canadian Increase or a

Canadian Reallocation.

“Canadian Guarantee” means, collectively, the Guarantees made by the Canadian Subsidiary
Guarantors in favor of the Canadian Secured Parties, each in form and substance reasonably satisfactory to the
Administrative Agent, together with each other guarantee and guarantee supplement delivered pursuant to Section
612:6.12; it being understood that, on and as of the Fourth Amendment Effective Date and prior to the Canadian

Facility Effective Date, no Canadian Guarantee is in effect.

“Canadian Hedge Bank” means any Hedge Bank that is party to a Canadian Secured Hedge Agreement.
9




“Canadian Increase” has the meaning specified in Section 2.16(a).

“Canadian L/C Advance” means, with respect to each Canadian Revolving Credit Lender, such
Lender’s funding of its participation in any Canadian L/C Borrowing in accordance with its Applicable Percentage.

“Canadian L/C Borrowing” means an extension of credit resulting from a drawing under any Canadian
Letter of Credit which has not been reimbursed on the date when made or refinanced as a Canadian Revolving Credit
Borrowing.

“Canadian L/C Credit Extension” means, with respect to any Canadian Letter of Credit, the issuance
thereof or extension of the expiry date thereof, or the increase of the amount thereof.

“Canadian L/C Issuer” means Bank of America-CanadianCanada Branch in its capacity as issuer of
Canadian Letters of Credit hereunder, any successor thereto in such capacity or any other Canadian Lender (or any
Affiliate of a Canadian Lender) that has agreed to act in such capacity.

“Canadian L/C Obligations” means, as at any date of determination, the aggregate amount available
to be drawn under all outstanding Canadian Letters of Credit plus the aggregate of all Unreimbursed Amounts in respect
of Canadian Letters of Credit, including all Canadian L/C Borrowings. For purposes of computing the amount available
to be drawn under any Canadian Letter of Credit, the amount of such Letter of Credit shall be determined in accordance
with Section 1.07. For all purposes of this Agreement, if on any date of determination a Canadian Letter of Credit has
expired by its terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP,
such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining available to be drawn.

“Canadian Lender” means each financial institution listed on Schedule 2.01 as a “Canadian Revolving
Credit Lender”, as well as any Person that becomes a “Canadian Revolving Credit Lender” hereunder pursuant to
Section 2.19 or Section 11.06 and, as the context requires, includes the Canadian Swing Line Lender.

“Canadian Letter of Credit” means any standby letter of credit or commercial letter of credit issued
under the Canadian Revolving Credit Facility.

“Canadian Letter of Credit Sublimit” means an amount equal to $5,000,000. The Canadian Letter of
Credit Sublimit is part of, and not in addition to, the Canadian Revolving Credit Facility.

“Canadian Loan” means an extension of credit by a Canadian Lender to the Canadian Borrower under
Article II in the form of a Canadian Revolving Credit Loan or a Canadian Swing Line Loan.

“Canadian Loan Parties” means, if applicable, the Canadian Borrower and the Canadian Subsidiary

Guarantors.

“Canadian Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties
of, any Canadian Loan Party arising under any Loan Document or otherwise with respect to any Canadian Loan,
Canadian Letter of Credit, or, subject to Section 9.11(b), Canadian Secured Cash Management Agreement or Canadian
Secured Hedge Agreement, whether direct or indirect (including those acquired by assumption), absolute or contingent,
due or to become due, now existing or hereafter arising and including interest and fees that accrue after the
commencement by or against any Canadian Loan Party or any Subsidiary thereof of any proceeding under any Debtor
Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are
allowed claims in such proceeding; provided that the Canadian Obligations shall exclude any Excluded Swap

Obligations. Itis understood that, on and as of the Fourth Amendment Effective Date and prior to the Canadian Facility

Effective Date, there are no Canadian Obligations.

“Canadian Overadvance” has the meaning specified in Section 2.01(f).
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“Canadian Overadvance Loan” means a Canadian Revolving Credit Loan made when an Overadvance
exists or is caused by the funding thereof.

“Canadian Payment Account” means the Canadian Dollar account and the Dollar account of the
Administrative Agent to which all monies constituting proceeds of Canadian Collateral shall be transferred from time
to time.

“Canadian Pension Plans” means each plan, program or arrangement which is required to be registered
as a pension plan under any applicable pension benefits standards or tax statute or regulation in Canada (or any province
or territory thereof) maintained or contributed to by, or to which there is or may be an obligation to contribute by, any
Borrower or its Subsidiaries in respect of its Canadian employees or former employees.

“Canadian Prime Rate” means, for any day, a fluctuating rate of interest per annum equal to the rate
of interest in effect for such day as publicly announced from time to time by Bank of America-Canada Branch as its
“Prime Rate.” The “Canadian Prime Rate” is a rate set by Bank of America-Canada Branch based upon various factors
including Bank of America-Canada Branch’s costs and desired return, general economic conditions and other factors,
and is used as a reference point for pricing some loans, which may be priced at, above, or below such announced rate;
and any change in such rate announced by Bank of America-Canada Branch shall take effect at the opening of business
on the day specified in the public announcement of such change.

“Canadian Prime Rate Loan” means any Canadian Revolving Credit Loan denominated in Canadian
Dollars bearing interest computed by reference to the Canadian Prime Rate.

“Canadian Priority Payables” means, at any time, with respect to the Canadian Borrowing Base:

(a) the amount past due and owing by the Canadian Borrower and any other Canadian Loan Party,
or the accrued amount for which each of the Canadian Borrower and any other Canadian Loan Party has an obligation
to remit to a Governmental Authority or other Person pursuant to any applicable Law, in respect of (i) pension fund
obligations (including, for greater certainty, obligations and solvency deficiencies that would giverise to a Lien (whether
or not permitted hereunder)); (ii) employment insurance; (iii) goods and services taxes, sales taxes, harmonized taxes,
excise taxes, value added taxes, employee income taxes and other taxes or governmental royalties payable or to be
remitted or withheld; (iv) workers’ compensation; (v) wages, vacation pay and amounts payable under the Wage Earner
Protection Program Act (Canada); and (vi) other like charges and demands; in each case, in respect of which any
Governmental Authority or other Person may claim a security interest, hypothec, prior claim, lien, trust or other claim
or Lien ranking or capable of ranking in priority to or pari passu with one or more of the Liens granted in the Collateral
Documents; and

(b) the aggregate amount of any other liabilities of the Canadian Borrower and any other Canadian
Loan Parties (i) in respect of which a trust has been or may be imposed on any Collateral to provide for payment or
(i1) which are secured by a security interest, hypothec, prior claim, pledge, lien, charge, right, or claim or other Lien
on any Collateral; in each case, pursuant to any applicable Law and which trust, security interest, hypothec, prior claim,
pledge, lien, charge, right, claim or Lien ranks or is capable of ranking in priority to or pari passu with one or more of
the Liens granted in the Collateral Documents.

“Canadian Priority Payables Reserve” means, on any date of determination for the Canadian Borrowing
Base, a reserve established from time to time by the Collateral Agent in its reasonable Credit Judgment in such amount
as the Collateral Agent may determine reflects the unpaid, accrued or unremitted Canadian Priority Payables by the
Canadian Loan Parties, which would give rise to a Lien under applicable Laws with priority over, or pari passu with,
the Lien of the Administrative Agent for the benefit of the Canadian Secured Parties.

“Canadian Protective Advances” has the meaning specified in Section 2.01(g).

“Canadian Reallocation” has the meaning specified in Section 2.19.

11



“Canadian Revolving Credit Borrowing” means a borrowing consisting of simultaneous Canadian
Revolving Credit Loans of the same Type and, in the case of Eurodollar Rate Loans and BA Rate Loans, having the
same Interest Period made by each of the Canadian Revolving Credit Lenders.

“Canadian Revolving Credit Commitment” means, as to each Canadian Revolving Credit Lender, its
obligation to (a) make Canadian Revolving Credit Loans to the Canadian Borrower pursuant to Section 2.01(b), (b)
purchase participations in Canadian L/C Obligations, and (c) purchase participations in Canadian Swing Line Loans,
in an aggregate principal amount at any one time outstanding not to exceed the amount set forth opposite such Lender’s
name on Schedule 2.01 under the caption “Canadian Revolving Credit Commitment” or opposite such caption in the
Assignment and Assumption pursuant to which such Lender becomes a party hereto, as applicable, as such amount
may be adjusted from time to time in accordance with this Agreement.

“Canadian Revolving Credit Exposure” means, with respect to any Canadian Revolving Credit Lender
atany time, the Outstanding Amount of Canadian Revolving Credit Loans of such Lender plus such Lender’s Applicable
Percentage of the Outstanding Amount of Canadian L/C Obligations with respect to Canadian Letters of Credit plus
such Lender’s Applicable Percentage of the Outstanding Amount of Canadian Swing Line Loans.

“Canadian Revolving Credit Facility” means, at any time on or after Canadian Facility Effective Date,
the aggregate amount of the Canadian Revolving Credit Lenders’ Canadian Revolving Credit Commitments at such
time; it being understood that, on and as of the Fourth Amendment Effective Date and prior to the Canadian Facility

Effective Date, the aggregate Canadian Revolving Credit Commitments shall be zero.

“Canadian Revolving Credit Lender” means, at any time, any Lender that has a Canadian Revolving
Credit Commitment at such time.

“Canadian Revolving Credit Loan” has the meaning specified in Section 2.01(b) and shall be deemed
to include any Canadian Overadvance Loan and Canadian Protective Advance made hereunder.

“Canadian Revolving Credit Note” means a promissory note made by the Canadian Borrower in favor
of a Canadian Revolving Credit Lender evidencing Canadian Revolving Credit Loans or Canadian Swing Line Loans,
as the case may be, made by such Canadian Revolving Credit Lender, substantially in the form of Exhibit C-2.

“Canadian Secured Cash Management Agreement”’ means any Secured Cash Management Agreement
that is entered into by and between any Canadian Loan Party and any Cash Management Bank; it being understood

that, on and as of the Fourth Amendment Effective Date and prior to the Canadian Facility Effective Date, no such

agreement is in effect.

“Canadian Secured Hedge Agreement” means any Secured Hedge Agreement that is entered into by
and between any Canadian Loan Party and any Hedge Bank; it being understood that, on and as of the Fourth Amendment

Effective Date and prior to the Canadian Facility Effective Date, no such agreement is in effect.

“Canadian Secured Parties” means, collectively, the Administrative Agent, the Collateral Agent, the
Canadian Revolving Credit Lenders, each Canadian L/C Issuer, the Canadian Hedge Banks, the Canadian Cash
Management Banks, each co-agent or sub-agent appointed by the Administrative Agent from time to time pursuant to
Section 9.05, and the other Persons the Canadian Obligations owing to which are or are purported to be secured by
the Canadian Collateral under the terms of the Collateral Documents.

“Canadian Security Agreement” means, collectively, the Security Agreements, security agreement
supplements and the deeds of hypothec delivered pursuant to Section 4:642.19 or Section 6.12, in each case in respect
of the Canadian Collateral, in each case in form and substance reasonably satisfactory to the Administrative Agent.

“Canadian Subsidiary” means any direct or indirect Subsidiary of the Specified U.S. Borrower which
is incorporated or otherwise organized under the laws of Canada or any province or territory thereof.
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“Canadian Subsidiary Guarantor” means each Canadian Subsidiary-listed-en-Schedule 6-12-and-each-
Person that shall, at any time, execute and deliver a Canadian Guarantee; it being understood that none of the Canadian
Borrower or any Canadian Subsidiary Guarantors shall guarantee any of the U.S. Obligations.

“Canadian Swing Line Borrowing” means a borrowing of a Canadian Swing Line Loan pursuant to

Section 2.04(B).

“Canadian Swing Line Lender” means Bank of America-Canada Branch in its capacity as provider
of Canadian Swing Line Loans, or any successor swing line lender hereunder.

“Canadian Swing Line Loan” has the meaning specified in Section 2.04(B)(a).

“Canadian Swing Line Sublimit” means an amount equal to $3,000,000. The Canadian Swing Line
Sublimit is part of, and not in addition to, the Canadian Revolving Credit Facility.

“Capital Expenditures” means, with respect to any Person for any period, any expenditure in respect
of the purchase or other acquisition of any fixed or capital asset (excluding normal replacements and maintenance
which are properly charged to current operations); provided, however, that Capital Expenditures shall not include any
such expenditures which constitute (a) a Permitted Acquisition, (b) capital expenditures relating to the construction or
acquisition of any property which has been transferred to a Person that is not a Borrower pursuant to a sale-leaseback
transaction permitted under Section 7.05(f), (c) a reinvestment of (i) the net cash proceeds of any Disposition of any
fixed or capital assets or (ii) any insurance proceeds paid on account of loss or damage to any fixed or capital assets,
in either case, in fixed or capital assets useful in the business of such Person (d) the purchase price of fixed or capital
assets purchased substantially contemporaneously with the trade-in or sale of existing fixed or capital assets to the
extent that the gross amount of such purchase price is reduced by the credit granted to the seller of such property (or
for the net proceeds of such sale) for the property being traded in or sold at such time, or (f) capitalized interest relating
to the construction of any fixed assets.

“Capitalized Leases” means all leases that have been or should be, in accordance with GAAP, recorded
as capitalized leases.

“Capital Lease Obligation” means, at the time any determination thereof is to be made, the amount
of the liability in respect of a Capitalized Lease that would at that time be required to be capitalized on a balance sheet
in accordance with GAAP.

“Cases” means the voluntary cases commenced by the Specified U.S. Borrower and certain of its
Affiliates under the Bankruptcy Code in the Bankruptcy Court on October 21, 2009.

“Cash Collateral Account” means a blocked deposit account of one or more of the Loan Parties at
Bank of America (or its Affiliates or branches or at another commercial bank selected in compliance with Section 6.18)
or an account in the name of the Administrative Agent, and in each case under the sole dominion and control of the
Administrative Agent and otherwise established in a manner reasonably satisfactory to the Administrative Agent.

“Cash Collateralize” hasthe meaning speetfiedinSeetion2-03(H-means to deposit in a Cash Collateral
Account or to pledge and deposit with or deliver to the Administrative Agent, for the benefit of one or more of the L/
C Issuers or the Lenders, as collateral for L/C Obligations or obligations of the Lenders to fund participations in respect

of L/C Obligations, cash or deposit account balances or, if the Administrative Agent and the applicable L/C Issuer
shall agree in their sole discretion, other credit support, in each case pursuant to documentation in form and substance

satisfactory to the Administrative Agent and the applicable L/C Issuer. “Cash Collateral” shall have a meaning
correlative to the foregoing and shall include the proceeds of such cash collateral and other credit support.

“Cash Consideration” means (a) with respect to the Disposition of any ABL Priority Collateral in
accordance with Section 7.05(1), payments in lawful currency of the applicable jurisdiction and (b) with respect to any
other Disposition under Section 7.05(1), (1) payments in lawful currency of the applicable jurisdiction, (ii) any liabilities
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appearing on the Specified U.S. Borrower’s or disposing Subsidiary’s most recent balance sheet provided under Section
6.01(a) or (b) (other than liabilities that are by their terms subordinated in right of payment to the Obligations) assumed
by the transferee of such Disposition, as to which the Loan Parties shall have been released by all applicable creditors
in writing and (iii) any securities received from the transferee in such Disposition that are converted by such Person
into cash (to the extent of cash received) within 180 days following the closing of such Disposition.

“Cash Dominion Event” means either (a) the occurrence and continuance of an Event of Default or
(b) the failure of the Loan Partles to mamtam EaeeessSpemﬁed Avallablhty of at least the greater of (x) 10.0% of the
sum of the U-S-Revels : a anadiant , Fg /Line Cap and (y) $30,000,000,
which failure has contlnued for five (5) or more consecutive days For purposes of this Agreement, the occurrence of
a Cash Dominion Event shall be deemed continuing (a) so long as such Event of Default is continuing and has not
been cured or waived, and/or (b) if the Cash Dominion Event arises under clause (b) of the preceding sentence, until

ExeessSpecified Availability is at least the greater of (x) 10.0% of the sum of the H-S-Revelving Credit Faetlity-and-
the-CanadianRevolving Credit FaetlityLine Cap and (y) $30,000,000 for thirty (30) consecutive days, in which case

a Cash Dominion Event shall no longer be deemed to be continuing for purposes of this Agreement.

“Cash Equivalents” means any of the following types of Investments, to the extent owned by the
Borrowers or any of their Subsidiaries free and clear of all Liens (other than Liens created under the Collateral
Documents and other Liens permitted hereunder):

(a) readily marketable obligations issued or directly and fully guaranteed or insured by the United
States of America (or Canada) or any agency or instrumentality thereof having maturities of not more than
360 days from the date of acquisition thereof; provided that the full faith and credit of the United States of
America (or Canada, as the case may be) is pledged in support thereof;

(b) time deposits with, or insured certificates of deposit or bankers’ acceptances of, any
commercial bank that (i) (A) is a Lender or (B) is organized under the laws of the United States of America,
any state thereof or the District of Columbia or is the principal banking subsidiary of a bank holding company
organized under the laws of the United States of America, any state thereof or the District of Columbia, and
is a member of the Federal Reserve System, (ii) issues (or the parent of which issues) commercial paper rated
as described in clause (c) of this definition and (iii) has combined capital and surplus of at least $500,000,000,
in each case with maturities of not more than 365 days from the date of acquisition thereof;

(c) commercial paper issued by any Person organized under the laws of any state of the United
States of America and rated at least “Prime-1" (or the then equivalent grade) by Moody’s or at least “A-1" (or
the then equivalent grade) by S&P, in each case with maturities of not more than 180 days from the date of
acquisition thereof;

(d) Investments, classified in accordance with GAAP as current assets of the Borrowers or any
of their Subsidiaries, in money market investment programs registered under the Investment Company Act of
1940, which are administered by financial institutions that have the highest rating obtainable from either
Moody’s or S&P, and the portfolios of which are limited solely to Investments of the character, quality and
maturity described in clauses (a), (b) and (c) of this definition;

(e) repurchase agreements entered into by any Person with a bank or trust company (including
any of the Lenders) or recognized securities dealer having capital and surplus in excess of $500,000,000 for
direct obligations issued by or fully guaranteed by the United States in which such Person shall have a perfected
first priority security interest (subject to no other Liens) and having, on the date of purchase thereof, a fair
market value of at least 100% of the amount of the repurchase obligations; and

® readily marketable direct obligations issued by any state of the United States or any political

subdivision thereof having one of the two highest rating categories obtainable from either S&P or Moody’s
with maturities of not more than twelve (12) months from the date of acquisition thereof;
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provided that instruments equivalent to those referred to in clauses (a) through (f) above denominated in
Canadian Dollars which are comparable in credit quality and tenor to those referred to above and customarily
used by corporations for short term cash management purposes in Canada shall be permitted under Sections
7.02(a) and 7.05(g) to the extent reasonably required in connection with any business conducted by any
Canadian Subsidiary; provided, further, that instruments equivalent to those referred to in clauses (a) through
(f) above denominated in local currencies other than Dollars or Canadian Dollars which are comparable in
credit quality and tenor to those referred to above and customarily used by corporations for short term cash
management purposes in the jurisdiction of the relevant Foreign Subsidiary shall be permitted under Sections
7.02(a) and 7.05(g) to the extent reasonably required in connection with any business conducted by such
Foreign Subsidiary.

“Cash Management Agreement” means any agreement to provide cash management services,
including treasury, depository, overdraft, credit or debit card, electronic funds transfer and other cash management
arrangements.

“Cash Management Bank” means a U.S. Cash Management Bank and/or a Canadian Cash Management
Bank, as the context may require.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada), and any rule or regulation
issued thereunder.

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of
1980.

“CERCLIS” means the Comprehensive Environmental Response, Compensation and Liability
Information System maintained by the U.S. Environmental Protection Agency.

“CFC” means a Person that is a controlled foreign corporation under Section 957 of the Code.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: (a)
the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty
or in the administration, interpretation, implementation or application thereof by any Governmental Authority or (c)
the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any
Governmental Authority; provided that, notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall
Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States
or foreign regulatory authorities, in each case pursuant to Basel 111, shall in each case be deemed to be a “Change in
Law”, regardless of the date enacted, adopted or issued.

“Change of Control” means an event or series of events by which:

(a) any “person” or “‘group” (as such terms are used in Sections 13(d) and 14(d) of the Securities
Exchange Act of 1934, but excluding any employee benefit plan of such person or its subsidiaries, and any person or
entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan) other than the Equity
Investors becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Securities Exchange Act of
19341934, except that a person or group shall be deemed to have “beneficial ownership” of all securities that such
person or group has the right to acquire, whether such right is exercisable immediately or only after the passage of
time (such right, an “option right”)), directly or indirectly, of more than the greater of (i) 3550.0% or more of the Equity
Interests of the Specified U.S. Borrower entitled to vote for members of the board of directors or equivalent governing
body of the Specified U.S. Borrower on a fully-diluted basis (and taking into account all such securities that such
person or group has the right to acquire pursuant to any option right) and (ii) the percentage of the then outstanding
Equity Interests of the Specified U.S. Borrower entitled to vote for members of the board of directors or equivalent
governing body of the Specified U.S. Borrower owned beneficially by the Equity Investors; or
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(b) during any period of 12 consecutive months, a majority of the members of the board of directors
or other equivalent governing body of the Specified U.S. Borrower cease for any reason other than death or disability
to be composed of Continuing Directors; or

(c) any “Change of Control” (or any comparable term) in any document pertaining the Term Loan
Facility or to any Junior Financing with an aggregate outstanding principal amount in excess of the Threshold Amount,
and as a result thereof, the Specified U.S. Borrower or any Subsidiary shall be required to repurchase, repay, redeem
or make any similar payment or payments in respect thereof in an aggregate principal amount in excess of the Threshold
Amount; or

(d) on or after the Canadian Facility Effective Date, the Canadian Borrower shall cease to be a
wholly owned Subsidiary of the Specified U.S. Borrower, unless simultaneously with such transaction, the Canadian
Obligations (other than contingent Obligations in respect of unasserted indemnity claims) have been paid in full in
cash and the Canadian Revolving Credit Commitments are terminated.

“Closing Date” means December 17, 2009.
“Code” means the Internal Revenue Code of 1986.
“Collateral” means the U.S. Collateral and the Canadian Collateral.

“Collateral Agent” means Bank of America, in its capacity as a “collateral agent” under this Agreement.

“Collateral Documents” means the U.S. Collateral Documents and the Canadian Collateral

Documents.

“Commitment Date” has the meaning specified in Section 2.05(c).

“Commitment Increase” has the meaning specified in Section 2.16(a).

“Commitment [etter” means the letter agreement, dated October 9, 2009, among the Specified U.S.
Borrower, the Original Bookrunner and the Initial Lenders.

“Committed Loan Notice” means a notice of (a) a Revolving Credit Borrowing, (b) a conversion of
Loans from one Type to the other, or (c) a continuation of Eurodollar Rate Loans or BA Rate Loans, pursuant to Section
2.02(a), which, if in writing, shall be substantially in the form of Exhibit A or such other form as may be approved by
the Administrative Agent (including any form on an electronic platform or electronic transmission system as shall be
approved by the Administrative Agent), appropriately completed and signed by a Responsible Officer of the Borrower
Agent.

“Commitments” means (a) with respect to Canadian Revolving Credit Lenders, the Canadian
Revolving Credit Commitments and (b) with respect to U.S. Revolving Credit Lenders, the U.S. Revolving Credit

Commitments.

“Commodity Account Control Agreements’ has the meaning specified in the U.S. Security Agreement
and/or the Canadian Security Agreement, as the context may require.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended
from time to time, and any successor statute.

“Compliance Certificate” means a certificate substantially in the form of Exhibit D.
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“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net

income (however denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated EBITDA” means, with respect to any specified Person for any period, the sum, without
duplication, of: (1) Consolidated Net Income of such Person for such period; plus (2) provision for taxes based on
income or profits of such Person and its Subsidiaries for such period (including amounts actually paid pursuant to any
tax sharing arrangement relating to combined, consolidated, unitary or similar tax returns to the extent that such amounts
do not exceed the amount of taxes attributable to such Person and its Subsidiaries determined as if such Person and
its Subsidiaries filed separate tax returns), to the extent that such provision for taxes was deducted in computing such
Consolidated Net Income; plus (3) consolidated interest expense of such Person and its Subsidiaries for such period,
whether or not paid or accrued and whether or not capitalized (including, without limitation, amortization of debt
issuance costs and original issue discount, non-cash interest payments, the interest component of any deferred payment
obligations, the interest component of all payments associated with Capital Lease Obligations, imputed interest with
respect to Attributable Indebtedness, commissions, discounts and other fees and charges incurred in respect of letter
of credit or bankers’ acceptance financings, and net of the effect of all payments made or received pursuant to Hedging
Obligations), to the extent that any such expense was deducted in computing such Consolidated Net Income; plus (4)
depreciation, amortization (including amortization of the step-up in inventory valuation arising from purchase
accounting and other intangibles) and other non-cash expenses (excluding any such non-cash expense to the extent
that it represents an accrual of or reserve for cash expenses in any future period or amortization of a prepaid cash
expense that was paid in a prior period) of such Person and its Subsidiaries for such period to the extent that such
depreciation, amortization and other non-cash expenses were deducted in computing such Consolidated Net Income;
plus (5) any reasonable expenses, fees or charges related to the Transactions or any acquisition or Investment, in each
case to the extent that any such expenses, fees or charges were deducted in computing such Consolidated Net Income;
plus (6) other non-recurring cash charges not to exceed in the aggregate $3.0 million in any fiscal year; minus (7) non-
cash items increasing such Consolidated Net Income for such period, excluding any items which represent the reversal
of any accrual of, or cash reserve for, anticipated cash charges in any period.

Notwithstanding the preceding, the provision for taxes based on the income or profits of, and the
depreciation and amortization and other non-cash expenses of, a Subsidiary of the Specified U.S. Borrower shall be
added to Consolidated Net Income to compute Consolidated EBITDA of the Specified U.S. Borrower only to the extent
that a corresponding amount would be permitted at the date of determination to be dividended to the Specified U.S.
Borrower by such Subsidiary without prior governmental approval (or that has-ret been obtained), and without direct
or indirect restriction pursuant to the terms of its charter and all agreements, instruments, judgments, decrees, orders,
statutes, rules and governmental regulations applicable to that Subsidiary or its stockholders.

“Consolidated Fixed Charge Coverage Ratio” means, at any date of determination, the ratio of (a) (i)
Consolidated EBITDA of the Specified U.S. Borrower and its Subsidiaries, less (ii) the aggregate amount of all Capital
Expenditures of or by the Specified U.S. Borrower and its Subsidiaries less (iii) taxes paid or payable in cash by the
Specified U.S. Borrower and its Subsidiaries (net of refunds received or receivable) to (b) the sum of (i) Consolidated
Net Cash Interest Charges of the Specified U.S. Borrower and its Subsidiaries, (ii) solely for purposes of calculating
pro forma compliance with the covenant set forth in Section 7.11 in connection with the determination of whether a
particular Restricted Payment may be made pursuant to Section 7.06(f), such Restricted Payment and (iii) the aggregate
principal amount of all Mandatory Principal Payments, but excluding (A) any such payments to the extent financed
through the incurrence of additional Indebtedness otherwise expressly permitted under Section 7.03, and (B) any such
payments in respect of seller notes or earn-outs in each case made before the Closing Date, for the most recently
completed Measurement Period; provided that (x) for purposes of determining pro forma compliance with the
Consolidated Fixed Charge Coverage Ratio for any Permitted Acquisition of any Person or business and for any
Investment in any Person or business under Section 7.02(n)(iii), pro forma effect shall be given to such Permitted
Acquisition and Investment (in each case without giving effect to any synergies or cost savings), so long as, solely in
the case of any such Permitted Acquisition or Investment for consideration in excess of $10,000,000, the Administrative
Agent shall be furnished with audited financial statements, or if audited financial statements are not available, other
financial statements reasonably acceptable to the Administrative Agent, of such Person or business (or if the acquisition
is of a business unit, line of business or division of any Person, the audited financial statements, or if audited financial
statements are not available, other financial statements reasonably acceptable to the Administrative Agent, of such
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Person, so long as the individual activities of the acquired business are clearly reflected in such financial statements
(provided that, in the case of any Permitted Acquisition or Investment for consideration of $10,000,000 or less, the
Administrative Agent shall be furnished with such financial statements as may be available to the Specified U.S.
Borrower and its Subsidiaries with respect to such Person or business or division of such Person), together with a
certificate from a financial officer of the Borrower Agent certifying that the Borrower Agent has reviewed the historical
financial statements of the business unit, line of business or division and that to the knowledge of the Borrower Agent
they reflect proper divisional accounting in relation to the larger business), reasonably satisfactory to the Administrative
Agent in all respects, confirming such historical results and (y) in the event that the Specified U.S. Borrower or any
of'its Subsidiaries incurs, assumes, Guarantees, repays, repurchases or redeems any Indebtedness or issues, repurchases
or redeems Disqualified Equity Interests or preferred stock subsequent to the commencement of the period for which
the Consolidated Fixed Charge Coverage Ratio is being calculated and on or prior to the date on which the event for
which the calculation of the Consolidated Fixed Charge Coverage Ratio is made, then the Consolidated Fixed Charge
Coverage Ratio shall be calculated giving pro forma effect to such incurrence, assumption, Guarantee, repayment,
repurchase, or redemption of Indebtedness, or such issuance, repurchase or redemption of Disqualified Equity Interests
or preferred stock and the use of the proceeds therefrom as if the same had occurred at the beginning of the applicable
Measurement Period.

“Consolidated Funded Indebtedness” means, as to any Person at a particular time, without duplication,

on a consolidated basis, all Indebtedness of such Person of the types referred to in clauses (a), (b) (limited to

unreimbursed obligations in respect of drawn letters of credit) and (f) of the definition of Indebtedness.

“Consolidated Net Cash Interest Charges” means, for any Measurement Period, with respect to any
specified Person, the sum, without duplication of: (1) the consolidated interest expense of such Person and its
Subsidiaries for such period, whether paid or accrued, including, without limitation, amortization of debt issuance
costs and original issue discount, noncash interest payments (other than the amortization of discount or imputed interest
arising as a result of purchase accounting), the interest component of any deferred payment obligations, the interest
component of all payments associated with Capital Lease Obligations, imputed interest with respect to Attributable
Indebtedness, commissions, discounts and other fees and charges incurred in respect of letter of credit or bankers’
acceptance financings, and net of the effect of all payments made or received pursuant to Hedging Obligations; plus
(2) the consolidated interest of such Person and its Subsidiaries that was capitalized during such period; plus (3) any
interest expense on Indebtedness of another Person that is Guaranteed by such Person or one of its Subsidiaries or
secured by a Lien on assets of such Person or one of its Subsidiaries, whether or not such Guarantee or Lien is called
upon; plus (4) the product of (a) all dividends and distributions, whether paid or accrued and whether or not in cash,
on any series of preferred stock or Disqualified Equity Interests of such Person or any of its Subsidiaries, other than
dividends on Equity Interests payable solely in Equity Interests of the issuer (other than Disqualified Equity Interests)
or to the issuer or a Subsidiary that is a Guarantor, times (b) a fraction, the numerator of which is one and the denominator
of which is one minus the then current combined federal, state and local statutory tax rate of such Person, expressed
as a decimal, in each case, on a consolidated basis and in accordance with GAAP; minus (5) the amortization or
expensing of financing fees and debt discount incurred by the issuer and its Subsidiaries including amortization arising
from the Transactions and recognized in the applicable period; minus (6) interest income for such period to the extent
not deducted in determining Consolidated Net Cash Interest Charges in any previous period and to the extent not
included in the calculation of Consolidated EBITDA for such period, but excluding, in each of the forgoing clauses,
any fees, costs or expenses related to the Transactions; provided that, for purposes of determining Consolidated Net
Cash Interest Charges with respect to any Measurement Period ending in the fiscal quarter in which the Closing Date
occurs or any of the first full four fiscal quarters ending thereafter, (i) in the case of calculations made during the fiscal
quarter in which the Closing Date occurs, “Consolidated Net Cash Interest Charges” shall refer to Consolidated Net
Cash Interest Charges for the period from the Closing Date to the applicable date of determination multiplied by a
factor, the numerator of which is 365 and the denominator of which is the number of days in the period from the Closing
Date to the applicable date of determination, (ii) in the case of calculations made during the first full fiscal quarter
ending after the Closing Date, “Consolidated Net Cash Interest Charges” shall refer to Consolidated Net Cash Interest
Charges for the period from the Closing Date to the applicable date of determination multiplied by a factor, the numerator
of which is 365 and the denominator of which is the number of days in the period from the Closing Date to the applicable
date of determination, (iii) in the case of calculations made during the second full fiscal quarter ending after the Closing
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Date, “Consolidated Net Cash Interest Charges” shall refer to Consolidated Net Cash Interest Charges for the most
recently ended fiscal quarter multiplied by four, (iv) in the case of calculations made during the third full fiscal quarter
ending after the Closing Date, “Consolidated Net Cash Interest Charges” shall refer to Consolidated Net Cash Interest
Charges of the two most recently ended fiscal quarters multiplied by two and (v) in the case of calculations made
during the fourth full fiscal quarter ending after the Closing Date, “Consolidated Net Cash Interest Charges” shall refer
to Consolidated Net Cash Interest Charges of the three most recently ended fiscal quarters multiplied by 4/3.

“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate
of'the Net Income of such Person and its Subsidiaries for such period, on a consolidated basis, determined in accordance
with GAAP; provided that:

(a) the Net Income of any Person that is not a Subsidiary, or that is accounted for by the equity
method of accounting shall be excluded; provided that, to the extent not previously included, Consolidated
Net Income shall be increased by the amount of dividends or distributions paid in cash to the specified Person
or a Subsidiary thereof; provided that accounting adjustments resulting from “fresh start accounting” with
respect to the Transactions and fees and expenses paid in connection with the Transactions shall be excluded;

(b) the Net Income of any Subsidiary that is not a Loan Party shall be excluded to the extent that
the declaration or payment of dividends or similar distributions by that Subsidiary of that Net Income is not
at the date of determination permitted without any prior governmental approval (that has not been obtained)
or, directly or indirectly, by operation of the terms of its charter or any agreement, instrument, judgment,
decree, order, statute, rule or governmental regulation applicable to that Subsidiary or its stockholders, unless
such restriction with respect to the payment of dividends or similar distributions has been legally waived;
provided that Consolidated Net Income of such Person shall be increased by the amount of dividends or
distributions or other payments that are actually paid in cash (or to the extent converted into cash) to such
Person or a Subsidiary thereof (subject to provisions of this clause (2)) during such period, to the extent not
previously included therein;

(c) the Net Income (or loss) of any Person acquired in a pooling of interests transaction for any
period prior to the date of such acquisition shall be excluded;

(d) the cumulative effect of a change in accounting principles shall be excluded;

(e) non-cash charges relating to employee benefit or other management compensation plans of
any parent company of the Specified U.S. Borrower (to the extent such non-cash charges relate to plans of
such parent company for the benefit of members of the Board of Directors of the Specified U.S. Borrower (in
their capacity as such) or employees of the Specified U.S. Borrower and its Subsidiaries), the Specified U.S.
Borrower or any of its Subsidiaries or any non-cash compensation charge arising from any grant of stock,
stock options or other equity-based awards of any parent company of the Specified U.S. Borrower (to the
extent such non-cash charges relate to plans of such parent company for the benefit of members of the Board
of Directors of the Specified U.S. Borrower (in their capacity as such) or employees of the Specified U.S.
Borrower and its Subsidiaries), the Specified U.S. Borrower or any of its Subsidiaries (excluding in each case
any non-cash charge to the extent that it represents an accrual of or reserve for cash expenses in any future
period or amortization of a prepaid cash expense incurred in a prior period) in each case, to the extent that
such non-cash charges are deducted in computing such Consolidated Net Income shall be excluded;

® any non-cash goodwill or other impairment charges resulting from the application of Statement
of Financial Accounting Standards No. 142 or Statement of Financial Accounting Standards No. 144, and non-
cash charges relating to the amortization of intangibles resulting from the application of Statement of Financial
Accounting Standards No. 141, shall be excluded;
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(2) any increase in cost of sales as a result of the step-up in inventory valuation arising from
applying the purchase method of accounting in accordance with GAAP in connection with any acquisition
consummated after the date of this Agreement, net of taxes, shall be excluded;

(h) unrealized gains and losses relating to hedging transactions and mark-to-market of
Indebtedness denominated in foreign currencies resulting from the application of Statement of Financial
Accounting Standards No. 52 shall be excluded; and

()] all restructuring charges, including severance, relocation and transition costs, and fees and
expenses related to such restructuring, shall be excluded.

“Consolidated Tangible Assets” means, with respect to any Person, the consolidated total assets of
such Person and its Subsidiaries determined in accordance with GAAP, less all goodwill, trade names, trademarks,
patents and other similar intangibles properly classified as intangibles in accordance with GAAP, all as shown on the
most recent balance sheet for such Person.

“Consolidated Total Leverage Ratio” means, as of any date of determination, the ratio of (a)

Consolidated Funded Indebtedness of the U.S. Specified Borrower and its Subsidiaries as of such date minus the sum
of (1) U.S. Available Cash and (ii) Canadian Available Cash (in each case, excluding any amounts included in the
Borrowing Base) as of such date up to an aggregate amount not to exceed $50.000.000 to (b) Consolidated EBITDA
of the U.S. Specified Borrower and its Subsidiaries as of the end of the most recently completed Measurement Period
for which financial statements have been delivered to the Administrative Agent pursuant to Section 6.01 (or, for purposes
of the Applicable Rate, for which a Pricing Compliance Certificate has been delivered to the Administrative Agent):
provided, however, that Consolidated EBITDA shall be determined for purposes of this definition with such pro forma
adjustments consistent with the definition of Consolidated Fixed Charge Coverage Ratio.

“Continuing Directors” shall-meanmeans the directors of the Specified U.S. Borrower on the
ClesingFourth Amendment Effective Date, and each other director, if, in each case, such other director’s nomination
for election to the board of directors of the Specified U.S. Borrower is or was recommended, approved or ratified by
a majority of the then Continuing Directors or such other director receives or received the vote of the Equity Investors
in his or her election by the stockholders of the Specified U.S. Borrower.

“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person
or of any agreement, instrument or other undertaking to which such Person is a party or by which it or any of its
property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ability to exercise voting power, by contract or otherwise.
“Controlling” and “Controlled” have meanings correlative thereto.

“Control Agreement” has the meaning specified in the U.S. Security Agreement and/or the Canadian
Security Agreement, as the context may require.

“Covenant Trigger Event” means, at any time, either (a) the occurrence and continuance of an Event
of Default or (b) the failure of the Loan Parties to maintain ExeessSpecified Availability of at least the greater of (x)
$30,000,000 and (y) +2-510.0% of the Fotal Borrowing BaseLine Cap. For purposes of this Agreement, the occurrence
of a Covenant Trigger Event shall be deemed continuing (a) so long as such Event of Default is continuing and has
not been cured or waived and/or (b) if the Covenant Trigger Event arises under clause (b) of the preceding sentence,
until ExeessSpecified Availability is at least the greater of (x) $30,000,000 and (y) +2-510.0% of the Total Borrowing-
BaseLine Cap for thirty (30) consecutive days, in which case a Covenant Trigger Event shall no longer be deemed to
be continuing for purposes of this Agreement. For purposes of determining whether a Covenant Trigger Event shall
have occurred and is continuing, no greater than 2525.0% of ExeessSpecified Availability shall be composed of
Canadian Excess Availability and no greater than 2525.0% of the Fetal BorrowingBaseSpecified Availability shall be
composed of, or attributable to, the Canadian Borrowing Base.
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“Credit Extension” means each of the following: (a) a Borrowing and (b) an L/C Credit Extension.

“Credit Judgment” means the Collateral Agent’s commercially reasonable judgment exercised in good
faith, based upon its consideration of any factor that it reasonably believes (a) could materially adversely affect the
quantity, quality, mix or value of Collateral (including any applicable Law that may inhibit collection of an Account),
the enforceability or priority of the Administrative Agent’s Liens, or the amount that the Collateral Agent and the
Lenders could receive in liquidation of any Collateral; (b) suggests that any collateral report or financial information
delivered by any Loan Party is incomplete, inaccurate or misleading in any material respect; (c) materially increases
the likelihood of any proceeding under any Debtor Relief Laws involving a Loan Party; or (d) creates or could result
in an Event of Default. In exercising such judgment, (i) the Collateral Agent may consider any factors that could
materially increase the credit risk of lending to the Borrowers on the security of the Collateral and (ii) the Administrative
Agent shall communicate to the Borrower Agent the Collateral Agent’s judgment at the direction of the Collateral
Agent.

“Debtor Relief Laws” means the Bankruptcy Code of the United States, the BIA, the CCAA and all
other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement,
receivership, insolvency, reorganization, or similar debtor relief Laws of the United States, Canada or other applicable
jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Default” means any event or condition that constitutes an Event of Default or that, with the giving
of any notice, the passage of time, or both, would be an Event of Default.

“Default Rate” means (a) when used with respect to Obligations other than Letter of Credit Fees, an
interest rate equal to (i) the Base Rate, Canadian Base Rate or Canadian Prime Rate, as applicable plus (ii) the Applicable
Rate, if any, applicable to Base Rate Loans, Canadian Base Rate Loans or Canadian Prime Rate Loans, as the case
may be, under the Revolving Credit Facility plus (iii) 22.0% per annum; provided, however, that with respect to a
Eurodollar Rate Loan or a BA Rate Loan, the Default Rate shall be an interest rate equal to the interest rate (including
any Applicable Rate) otherwise applicable to such Loan plus 22.0% per annum and (b) when used with respect to
Letter of Credit Fees, a rate equal to the Applicable Rate plus 22.0% per annum.

“Defaulting Lender” means, subject to Section 2-472.18(£b), any Lender that (a) has failed to (i) fund
all or any portion of its Loans within two Business Days of the date such Loans were required to be funded hereunder,
or (ii) pay to the Administrative Agent, theany L/C Issuer, theany Swing Line Lender or any other Lender any other
amount required to be paid by it hereunder (including in respect of its participation in Letters of Credit or Swing Line
Loans) within two Business Days of the date when due, (b) has notified any Borrower, the Administrative Agent,
theany L/C Issuer or theuSwmg Line Lender in wrltlng that it does not intend to comply with its funding obligations
hereunder-erges her-ag h edit, or has made a public statement
to that effect, (c) has falled within three Business Days after reasenablewritten request by the Administrative Agent

or the Speeified-U-S-Borrower Agent, to confirm in writing to the Administrative Agent and; i suchrequest-wasmade-

by the Speeified-U-S-Borrower;-the-Speeified U-S-Berrewer; Agent that it will comply with its prospective funding
obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon

receipt of such written confirmation by the Administrative Agent and the-Speeified-U-S: Borrower Agent), or (d) has,
or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief
Law, e+(ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of
creditors or similar Person charged with reorganization or liquidation of its business or assets, including the Federal
Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity or (iii) become
the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership
or acquisition of any Equity Interest in that Lender or any direct or indirect parent company thereof by a Governmental
Authority so long as such ownership interest does not result in or provide such Lender with immunity from the
jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets
or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or
agreements made with such Lender. Any determination by the Administrative Agent that a Lender is a Defaulting
Lender under any one or more of clauses (a) through (d) above, and of the effective date of such status, shall be
conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to
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Section

3 72.18( )) as of the date estabhshed
therefor by the Adrmmstratlve Agent inawritten notlce of such determmatmn—m—al—l—e%her—e&ses which shall be delivered
by the Administrative Agent to the Borrower Agent, the L/C Issuer, the Swing Line Lender and each other Lender
promptly following such determination.

“Deposit Account Control Agreements” has the meaning specified in the U.S. Security Agreement
and/or the Canadian Security Agreement, as the context may require.

“Designated Jurisdiction” means any country or territory to the extent that such country or territory
itself is the subject of any Sanction.

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (including any
sale and leaseback transaction) of any property owned by any Person, including any sale, assignment, transfer, license,
lease or other disposal, with or without recourse, of any notes or accounts receivable or any rights and claims associated
therewith; provided that the issuance of Equity Interests of any Person shall not be considered a Disposition by such
Person.

“Disqualified Equity Interests” means any Equity Interest which, by its terms (or by the terms of any
security or other Equity Interests into which it is convertible or for which it is exchangeable), or upon the happening
of any event or condition (a) matures or is mandatorily redeemable (other than solely for Equity Interests (other than
Disqualified Equity Interests)), pursuant to a sinking fund obligation or otherwise, (b) is redeemable at the option of
the holder thereof, in whole or in part, (c) provides for the scheduled payments of dividends in cash, or (d) is or becomes
convertible into or exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified
Equity Interests, in each case for clauses (a) through (d), prior to the date that is ninety one (91) days after the Maturity
Date; provided that if such Equity Interest is issued to any employee or to any plan for the benefit of employees of the
Specified U.S. Borrower or any of its Subsidiaries or by any such plan to such employees, such Equity Interest shall
not constitute a Disqualified Equity Interest solely because it may be required to be repurchased by the Specified U.S.
Borrower or such Subsidiary in order to satisfy applicable statutory or regulatory obligations; and provided further
that any Equity Interest that would constitute a Disqualified Equity Interest solely because the holders thereof have
the right to require the Specified U.S. Borrower to repurchase such Equity Interest upon the occurrence of a change
of control or an asset sale shall not constitute a Disqualified Equity Interest if the terms of such Equity Interest provide
that the Specified U.S. Borrower may not repurchase or redeem any such Equity Interest pursuant to such provisions
prior to the repayment in full of the Obligations.

“Dollar” and “$” mean lawful money of the United States.

“Dollar Equivalent” means, at any time, (a) with respect to any amount denominated in Dollars, such
amount, and (b) with respect to any amount denominated in any other currency, the equivalent amount thereof in
Dollars as determined by the Administrative Agent or the L/C Issuers, as the case may be, at such time on the basis of
the Spot Rate in accordance with Section 1.08 .

“Domestic Subsidiary” means any Subsidiary that is organized under the Laws of the United States,
any state thereof or the District of Columbia.

“Dominion Account” means any Deposit Account of a Loan Party at Bank of America or its Affiliates
or branches or another bank acceptable to the Administrative Agent, in each case which is subject to a Deposit Account
Control Agreement.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA

Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an
EEA Member Country which is a parent of an institution described in clause (a) of this definition, or (¢) any financial
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institution established in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or
(b) of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland,
Liechtenstein, and Norway.

“EEA Resolution Authority”” means any public administrative authority or any person entrusted with
public administrative authority of any EEA Member Country (including any delegee) having responsibility for the
resolution of any EEA Financial Institution.

“Effective Date” means the first date on which all of the conditions precedent in Section 4.01 are
satisfied or waived in accordance with Section 11.01.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section
11.06(b)(iii), (v) and (vi) (subject to such consents, if any, as may be required under Section 11.06(b)(iii)).

“Eligible Collateral” means, collectively, Eligible Inventory and Eligible Receivables.

“Eligible Foreign Receivables” means Accounts payable in a currency other than Dollars or Canadian
Dollars or arising out of sale to debtors outside of the United States and Canada which in each case are acceptable to
the Collateral Agent in its Credit Judgment.

“Eligible In-Transit Inventory” means (a) Inventory in-transit between Loan Parties within the United
States that otherwise constitutes Eligible Inventory and (b) Inventory owned by a Loan Party that would be Eligible
Inventory if it were not subject to a Document and in transit from a foreign location to a location of a Loan Party within
the United States. Without limiting the foregoing, no Inventory shall be Eligible In-Transit Inventory pursuant to
clause (b) of the preceding sentence unless such Inventory (i) at any time Excess Availability is less than twenty-five
percent (25%) of the Line Cap, is subject to a negotiable Document showing the Collateral Agent (or, with the consent
of the Collateral Agent, the applicable Loan Party) as consignee, which Document is in the possession of the Collateral
Agent or such other Person as the Collateral Agent shall approve; (i1) is fully insured in a manner reasonably satisfacto
to the Collateral Agent; (iii) is sold by a vendor that (A) does not have a right to reclaim, divert shipment of, repossess.
stop delivery, claim any reservation of title or otherwise assert Lien rights against the Inventory or (B) has delivered
a Lien Waiver with respect to such Inventory (it being understood that any Inventory owned by a U.S. Loan Party that
is shipped to a U.S. Loan Party from the Maquiladora facility or other Mexican facility then owned by a U.S. Loan
Party or an Affiliate of a U.S. Loan Party (so long such shipping is arranged or controlled by a U.S. Loan Party or an
Affiliate thereof) shall not be subject to this clause (ii1)); (iv) is subject to purchase orders and other sale documentation
satisfactory to the Collateral Agent, and title has passed to the applicable Loan Party; (v) is shipped by a common
carrier that is not affiliated with the vendor and is not subject to any Sanction or on any specially designated nationals
list maintained by OFAC: (vi) is being handled by a customs broker, freight-forwarder or other handler that has delivered
a Lien Waiver; and (vii) is in-transit for less than sixty (60) consecutive days.

“Eligible Inventory” means Inventory of the Loan Parties (other than any Excluded Subsidiaries)
subject to the Lien of the Collateral Documents, the value of which shall be determined by taking into consideration,
among other factors, the lowest of its cost and its book value determined in accordance with GAAP and excluding any
portion of cost attributable to intercompany profit among the Loan Parties and their Affiliates; provided however that,
subject to the ability of the Collateral Agent to establish other criteria of ineligibility in their Credit Judgment or modify
the criteria established below, unless otherwise approved by the Collateral Agent in its Credit Judgment, none of the
following classes of Inventory shall be deemed to be Eligible Inventory:

(a) Inventory consisting of “perishable agricultural commodities” within the meaning of the
Perishable Agricultural Commodities Act of 1930, or on which a Lien has arisen or may arise in favor of
agricultural producers under any comparable Laws;

(b) Inventory that is obsolete, unusable or otherwise unavailable for sale;
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(c) Inventory consisting of promotional, marketing, packaging or shipping materials and supplies;

(d) Inventory that fails to meet all standards imposed by any Governmental Authority having
regulatory authority over such Inventory or its use or sale;

(e) Inventory that is subject to any licensing, patent, royalty, trademark, trade name or copyright
agreement with any third party from which the Borrowers or any of their Subsidiaries has received notice of
a dispute in respect of any such agreement;

® Inventory (i) with respect to the U.S. Borrowing Base, in-transit or located outside the United
States, except (x) Eligible In-Transit Inventory; provided, that in no event shall Eligible In-Transit Inventory
(other than pursuant to clause (a) of the definition thereof) constitute more than $20,000,000 of Eligible
Inventory included in the Borrowing Base and (y) Eligible Mexico Inventory; provided, that no event shall
Eligible Mexico Inventory plus any Eligible In-Transit Inventory being shipped from Mexico constitute more
than $10,000,000 of Eligible Inventory included in the Borrowing Base: and (ii) with respect to the Canadian
Borrowing Base, located outside of Canada or in-transit (except between Canadian Loan Parties);

(2) Inventory that is located on premises owned, leased or rented by a customer of any Borrower,
or is placed on consignment; provided, that Inventory placed on consignment with an aggregate book value
ofup to $15,000,000 shall consist of Eligible Inventory if such Inventory is clearly segregated from all Inventory
of such customer, all UCC and PPSA filings deemed necessary or desirable by the Administrative Agent have
been made, and a reasonably satisfactory Lien Waiver has been delivered to Administrative Agent by such
customer;

(h) Inventory with respect to which the representations and warranties set forth herein, in the U.S.
Security Agreement and in the Canadian Security Agreement applicable to such Inventory are not correct;

()] Inventory in respect of which the U.S. Security Agreement or the Canadian Security
Agreement, as applicable, after giving effect to the related filings of financing statements that have then been
made, if any, does not or has ceased to create a valid and perfected first priority Lien or security interest in
favor of the Administrative Agent, on behalf of the applicable Secured Parties, securing the applicable

Obligations;
)] Inventory subject to any Lien securing any judgment; and
&) itis not either (i) otherwise acceptable to or (ii) subject to areserve acceptable to, the Collateral

Agent, in its Credit Judgment.

If the Collateral Agent deems Inventory ineligible in its Credit Judgment (and not based upon the criteria set
forth above), then the Collateral Agent shall give the Borrower Agent two (2) Business Days’ prior notice
thereof (unless an Event of Default exists, in which event no notice shall be required).

3

‘Eligible Mexico Inventory” means, as of any date of determination thereof, without duplication of
any other Eligible Inventory, Inventory of a U.S. Loan Party consisting of finished goods located at a Maquiladora
facility or a facility owned by an Affiliate of'a U.S. Loan party that otherwise would constitute Eligible Inventory but

for the fact that such Inventory is not located in the United States: provided that the Administrative Agent shall establish
other criteria of eligibility in its Credit Judgment.

“Eligible Receivables” means Accounts of the Loan Parties (other than any Excluded Subsidiaries)
subject to the Lien of the Collateral Documents, the value of which shall be determined by taking into consideration,
among other factors, their book value determined in accordance with GAAP, net of any returns, rebates, discounts
(calculated on the shortest terms), credits, allowances or Taxes (including sales, excise or other taxes) that have been
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or could be claimed by the Account Debtor or any other Person; provided, however, that, for the avoidance of doubt,
cash proceeds of any of the Accounts of the Loan Parties do not constitute Eligible Receivables; provided, further, that
subject to the ability of the Collateral Agent to establish other criteria of ineligibility in its Credit Judgment or modify
the criteria established below, unless otherwise approved by the Collateral Agent in its Credit Judgment, none of the
following classes of Accounts shall be deemed to be Eligible Receivables:

(a) Accounts that do not arise out of sales of goods or rendering of services in the ordinary course
of the Borrowers’ or the relevant Subsidiaries’ business;

(b) Accounts payable other than in Dollars or, in the case of Canadian Loan Parties, Dollars or
Canadian Dollars, or that are otherwise on terms other than those normal or customary in the Borrowers’ or
the relevant Subsidiaries’ business, except for up to the Dollar Equivalent of $12;006,60025.000,000 (in the
aggregate, taken together with Eligible Foreign Receivables included under clause (j) of this definition) in
Eligible Foreign Receivables;

(c) Accounts arising out of a sale made or services rendered by any Borrower to a Subsidiary of
any Borrower or an Affiliate of any Borrower or to a Person Controlled by an Affiliate of any Borrower
(including any employees of such Borrower);

(d) Accounts (i) more than 120 days past the original invoice date (other than (A) up to $6,000,000
of Accounts having extended payment terms which are acceptable to the Collateral Agent in its Credit Judgment
and (B) Accounts in respect of which the account debtor has provided a letter of credit reasonably acceptable
to the Collateral Agent) or (ii) more than 60 days past the original due date;

(e) Accounts owing from any Person from which an aggregate amount of more than 5050.0% of
the Accounts owing therefrom is more than 120 days past original invoice date or more than 60 days past the
original date due;

® Accounts owing from any Person that exceed 2020.0% of the net amount of all Eligible
Receivables, but only to the extent of such excess;

(2) Accounts owing from any Person that (i) has disputed liability for any Account owing from
such Person or has been placed on credit hold due to past due balances or (ii) has otherwise asserted any claim,
demand or liability against a Borrower or any of its Subsidiaries, whether by action, suit, counterclaim or
otherwise;

(h) Accounts owing from any Person that shall take or be the subject of any action or proceeding
of a type described in Section 8.01(f);

()] Accounts (i) owing from any Person that is also a supplier to or creditor of a Borrower or any
ofits Subsidiaries unless such Person has waived any right of setoff in a manner acceptable to the Administrative
Agent, (i) representing any manufacturer’s or supplier’s credits, discounts, incentive plans or similar
arrangements entitling a Borrower or any of its Subsidiaries to discounts on future purchase therefrom, (iii)
in respect of which the related invoice(s) has been reversed;

)] Accounts arising out of sales to account debtors outside the United States and Canada, except
for up to the Dollar Equivalent of $12,060.60025.000,000 (in the aggregate, taken together with Eligible
Foreign Receivables included under clause (b) of this definition) in Eligible Foreign Receivables, unless such
Accounts are fully backed by an irrevocable letter of credit on terms, and issued by a financial institution,
acceptable to the Administrative Agent and such irrevocable letter of credit is in the possession of the
Administrative Agent;
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k) Accounts arising out of sales on a bill-and-hold, cash in advance or cash on delivery payment
terms, guaranteed sale, sale-or-return, sale on approval or consignment basis or subject to any right of return,
setoff or charge back or Accounts representing any unapplied cash;

)] Accounts owing from an account debtor that is an agency, department or instrumentality of
the United States or any state thereof or Canada or any province or territory thereof unless the applicable
Borrower or its relevant Subsidiary shall have satisfied the requirements of the Assignment of Claims Act of
1940, or the Financial Administration Act (Canada) and any similar state, provincial or territorial legislation
and the Administrative Agent is satisfied as to the absence of setoffs, counterclaims and other defenses on the
part of such account debtor;

(m) Accounts with respect to which the representations and warranties set forth herein, in the U.S.
Security Agreement and in the Canadian Security Agreement applicable to such Accounts are not correct;

(n) Accounts in respect of which the applicable Security Agreement, after giving effect to the
related filings of financing statements that have then been made, if any, does not or has ceased to create a valid
and perfected first priority lien or security interest in favor of the Administrative Agent, on behalf of the Secured
Parties, securing the Obligations;

(0) Accounts subject to any Lien securing any judgment;(p)} Aeeountsrelatingto-the-thirdparty-
Bl nempeementib— sedone e and

(p) fe-it is not either (a) otherwise acceptable to or (b) subject to a reserve acceptable to, the
Collateral Agent, in its Credit Judgment.
If the Collateral Agent deems Accounts ineligible in its Credit Judgment (and not based upon the criteria set forth
above), then the Collateral Agent shall give the Borrower Agent two (2) Business Days’ prior notice thereof (unless
an Event of Default exists, in which event no notice shall be required).

“Environmental Laws” means any and all applicable federal, state, provincial, territorial, municipal,
local, and foreign statutes, laws, regulations, ordinances, rules, judgments, orders, decrees, permits, licenses, and the
common law relating to pollution or the protection of the environment (including ambient air, indoor air, surface wastes,
groundwater, land and subsurface strata), human health and safety as it relates to environmental protection and natural
resources including those related to Release or threat of Release, or exposure to, or generation, storage, treatment,
transport, handling, distribution or disposal of Hazardous Materials.

“Environmental Liability” means any liability or costs, contingent or otherwise (including any liability
for damages, costs of environmental remediation, fines, penalties or indemnities), of the Specified U.S. Borrower, any
other Loan Party or any of their respective Subsidiaries resulting from or based upon (a) violation of any Environmental
Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c)
exposure to any Hazardous Materials, (d) the Release or threatened Release of any Hazardous Materials into the
environment or (e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or
imposed with respect to any of the foregoing.

“Environmental Permit” means any permit, approval, identification number, license or other
authorization required under any Environmental Law.

“Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or other
ownership or profit interests in) such Person, all of the warrants, options or other rights for the purchase or acquisition
from such Person of shares of capital stock of (or other ownership or profit interests in) such Person, all of the securities
convertible into or exchangeable for shares of capital stock of (or other ownership or profit interests in) such Person
or warrants, rights or options for the purchase or acquisition from such Person of such shares (or such other interests),
and all of the other ownership or profit interests in such Person (including partnership, member or trust interests therein),
whether voting or nonvoting, and whether or not such shares, warrants, options, rights or other interests are outstanding
on any date of determination.
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“EqultV Investors” means the Management Shareholders and their respectlve Affiliates; FidelityAres;-
anag 3 apita 3 3 Aanas any and Ares.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control
with the Borrowers within the meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code
for purposes of provisions relating to Section 412 of the Code).

“ERISA Event” means (a) (i) the occurrence of a Reportable Event with respect to a Pension Plan or
a Termination Event with respect to a Canadian Pension Plan or (ii) the requirements of Section 4043(b) of ERISA
apply with respect to a contributing sponsor, as defined in Section 4001(a)(13) of ERISA, of a Pension Plan, and an
event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c) of ERISA is reasonably expected to occur
with respect to such Pension Plan within the following 30 days; (b) a withdrawal by the Borrowers or any ERISA
Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial employer
(as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under
Section 4062(e) of ERISA; (c) a complete or partial withdrawal by the Borrowers or any ERISA Affiliate from a
Multiemployer Plan or notification that a Multiemployer Plan is in reorganization; (d) the filing of a notice of intent
to terminate, the treatment of a Plan amendment as a termination under Section 4041 or 4041A of ERISA, or the
commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an event or
condition which constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a
trustee to administer, any Pension Plan; (f) the imposition of any liability under Title IV of ERISA, other than for
PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the Borrowers or any ERISA Affiliate;
(g) the withdrawal by any Loan Party or any ERISA Affiliate from a Pension Plan that is a multiple employer or other
plan described in Section 4064(a) of ERISA during a plan year for which it was a substantial employer, as defined in
Section 4001(a)(2) of ERISA; (h) the conditions for imposition of a Lien under Section 303(k) of ERISA or other
applicable Laws shall have been met with respect to any Pension Plan or the conditions for imposition of a Lien in
respect of employer contributions due but not yet paid under other applicable Laws shall have been met with respect
to any Canadian Pension Plan; or (i) a determination that any-Penston Plan is in “at risk”, “endangered” or “critical”
status (within the meaning of Seetion303Sections 303, 304 and 305 of ERISA).

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan
Market Association (or any successor person), as in effect from time to time.

“Eurodollar Rate” means;-:

(a) for any Interest Period with respect to a Eurodollar Rate Loan, the rate per annum equal to
the British- BankersAsseciation LHBORLondon Interbank Offered Rate (“BBA-LIBOR™) or a comparable or successor
rate, which rate is approved by the Administrative Agent, as published byReuters(eron the applicable Bloomberg
screen page (or such other commercially available source providing such quotations efBBA-HIBOR-as may be

designated by the Administrative Agent from time to time) at approximately 11:00 a.m., London time, two Business
Days prior to the commencement of such Interest Period, for Dollar deposits (for dehvery on the first day of such

Interest Perlod) with a term equlvalent to such Interest Period; %—that—rﬁs&eh—rat&rs—net—a#&&abl&at—s&eh—t%

(b) for any interest calculation with respect to a Base Rate Loan on any date, the rate per annum
equal to LIBOR, at or about 11:00 a.m., London time determined two Business Days prior to such date for U.S. Dollar
deposits with a term of one month commencing that day;
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provided that to the extent a comparable or successor rate is approved by the Administrative Agent in connection
herewith, the approved rate shall be applied in a manner consistent with market practice; provided, further that (i) to
the extent such market practice is not administratively feasible for the Administrative Agent, such approved rate shall
be applied in a manner as otherwise reasonably determined by the Administrative Agent and (ii) if the Eurodollar Rate

shall be less than zero, such rate shall be deemed zero for purposes of this Agreement.

“Eurodollar Rate Loan” means a Revolving Credit Loan that bears interest at a rate based on the
Eurodollar Rate.

“Event of Default” has the meaning specified in Section 8.01.

“Excess Availability” means the-sum-of H-S—Exeess-Availability-and-CanadianExeess Avaability:
(a) the Line Cap minus (b) Total Outstandings.

“Excluded Accounts” has the meaning specified in the U.S. Security Agreement and/or the Canadian
Security Agreement, as the context may require.

“Excluded Subsidiary” means, on any date, (a) any Subsidiary of the Specified U.S. Borrower (i) that,
together with its Subsidiaries on a consolidated basis, has less than $+000;6002.500,000 in total assets, (ii) the total
assets of which, together with its Subsidiaries on a consolidated basis and all Excluded Subsidiaries as of such date,
is less than $5;600,0067.500,000 and (iii) that does not have any Indebtedness (including by way of Guarantee) in
respect of money borrowed other than Indebtedness hereunder and under the Term Loan Facility, Term Loan Incremental
Equivalent Debt, the 2021 Senior Unsecured Notes, the2018—SeniorUnseeuredNotes—or—Permitted Specified
Indebtedness, Permitted Subordinated Debt, Permitted Acquired Debt or Indebtedness permitted by Section 7.03(b)
(xviii) (or any Permitted Refinancing of any of the foregoing) (including by way of Guarantees in respect of the
Revolving Credit Facility, the Term Loan Facility, Term Loan Incremental Equivalent Debt, the 2021 Senior Unsecured
Notes, the 2018-Sentor Unseeured Notes-orPermitted Specified Indebtedness, Permitted Subordinated Debt, Permitted
Acquired Debt or Indebtedness permitted by Section 7.03(b)(xviii)) (or any Permitted Refinancing of any of the
foregoing) (it being understood, without limitation to the foregoing, that in no event shall any Subsidiary that provides
a Guarantee of the Term Loan Facility, Term Loan Incremental Equivalent Debt, the 2021 Senior Unsecured Notes,
the2018SeniorUnseeuredNotes—orPermitted Specified Indebtedness, Permitted Subordinated Debt, Permitted
Acquired Debt or Indebtedness permitted by Section 7.03(b)(xviii) (or any Permitted Refinancing of any of the
foregoing) be an Excluded Subsidiary for purposes of Section 6.12)-and, (b) solely for purposes of Section 6.12, Linear
H.K. LLC (so long as Linear H.K. LLC is held directly or indirectly by a Foreign Subsidiary), (c) any Subsidiary that
is prohibited by law, regulation or contractual obligation (which contractual obligation exists on the Fourth Amendment
Effective Date or at the time of acquisition of such Subsidiary and not entered into in contemplation of such acquisition)
from providing such Guarantee or that would require a governmental (including regulatory) consent, approval, license
or authorization in order to provide such Guarantee and (d) any Subsidiary to the extent that the burden or cost of
providing a Guarantee outweighs the benefit afforded thereby as reasonably determined by the Administrative Agent
and the Specified U.S. Borrower (it being understood, without limitation to the foregoing, that in no event shall any
Subsidiary that provides a Guarantee of Indebtedness incurred or outstanding pursuant to Section 7.03(a)(i), (a)(ii) or
(a)(iii) be an Excluded Subsidiary for purposes of Section 6.12; provided, that any time any Subsidiary that would
otherwise be an Excluded Subsidiary no longer provides a Guarantee of Indebtedness incurred or outstanding pursuant
to any of Section 7.03(a)(i), (a)(ii) or (a)(iii) such Subsidiary shall be an Excluded Subsidiary for the purposes of
Section 6.12 and shall be automatically released from its Guarantee of the Obligations).




- Swap Obligation” means, with respect to any Guarantor,
any Swap Obligation if, and to the extent that, all or a portion of the Guarantee of such Guarantor of, or the grant by
such Guarantor of a security interest to secure, such Swap Obligation (or any Guarantee thereof) is or becomes illegal
under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission
(or the application or official interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to
constitute an “eligible contract participant” as defined in the Commodity Exchange Act (determined after giving effect
to Section 17 of the U.S. Guaranty and any other “keepwell, support or other agreement” for the benefit of such
Guarantor and any and all guarantees of such Guarantor’s Swap Obligations by other Loan Parties) at the time the
Guarantee of such Guarantor, or a grant by such Guarantor of a security interest, becomes effective with respect to
such Swap Obligation. If a Swap Obligation arises under a master agreement governing more than one swap, such
exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps for which such Guarantee
or security interest is or becomes excluded in accordance with the first sentence of this definition.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to any Recipient or
required to be withheld or deducted from a payment to or for the account of a Recipient, (a) Taxes imposed on or

measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed

as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any
Lender or the L/C Issuer, its Lending Office located in, the jurisdiction imposing such Tax (or any political subdivision

thereof) or (i1) that are Other Connection Taxes, (b) in the case of a Lender or the L/C Issuer, U.S. federal withholding
Taxes imposed on amounts payable to or for the account of such Lender or the L/C Issuer with respect to an applicable

interest in a Loan or Commitment pursuant to a Law in effect on the date on which (i) such Lender or the L/C Issuer
acquires such interest in the .oan or Commitment (other than pursuant to an assignment request by the Borrower Agent
under Section 11.13) or (ii) such Lender or the L/C Issuer changes its [ ending Office, except in each case to the extent
that, pursuant to Section 3.01(a)(ii), (a)(iii) or (c¢), amounts with respect to such Taxes were payable either to such

Lender’s or the L/C Issuer’s assignor immediately before such Lender or the L/C Issuer became a party hereto or to
such Lender or the L/C Issuer immediately before it changed its [.ending Office, (c) Taxes attributable to such Recipient’s

failure to comply with Section 3.01(e) or 11.05(b)(viii) and (d) any U.S. federal withholding Taxes imposed pursuant
to FATCA.

“Executive Order” has the meaning specified in Section 5.23(a).

“Existing Commitment” means a Revolving Credit Commitment of a Lender existing under the
Existing Credit Agreement immediately prior to the Effective Date.

“Existing Credit Agreement” has the meaning specified in the Preliminary Statements hereto.

“Existing Lender” means each Lender under the Existing Credit Agreement holding an Existing

Commitment.

“Existing Letters of Credit” means the letters of credit listed on Schedule 1.01 of the Existing Credit
Agreement and outstanding on the Closing Date.
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“Extraordinary Receipt” means any proceeds of property or casualty insurance and condemnation
awards (and payments in lieu thereof) relating to any ABL Priority Collateral of the Loan Parties and their respective
Subsidiaries.

“Facility” means the U.S. Revolving Credit Facility and/or the Canadian Revolving Credit Facility,
as the context may require.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any
amended or successor provisions that are substantively comparable and not materially more onerous to comply with),
any current or future regulations or official interpretations thereof, any current or future agreements entered into
pursuant to Section 1471(b)(1) of the Code, and any intergovernmental agreements entered into in connection with
the foregoing and any fiscal or regulatory legislation, rules or practices adopted pursuant to any such intergovernmental

agreements.

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the
rates on overnight federal funds transactions with members of the Federal Reserve System-arranged-byfederal-funds-
brekers-onsuech-day, as published by the Federal Reserve Bank of New York on the Business Day next succeeding
such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate for such day shall be such rate
on such transactions on the next preceding Business Day as so published on the next succeeding Business Day, and
(b) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall
be the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to Bank of America
on such day on such transactions as determined by the Administrative Agent.

“Fee Letters” means (i) the Engagement Letter dated as of May 8, 2012 between Merrill Lynch, Pierce,
Fenner and Smith Incorporated and the Specified U.S. Borrower-and, (ii) the fee letter dated as of June 13, 2012

between the Administrative Agent and the Berrewer.Specified U.S. Borrower, (iii) the Engagement Letter dated as of

April 13, 2016 between Merrill Lynch, Pierce, Fenner and Smith Incorporated and the Specified U.S. Borrower and

(iv) the fee letter dated as of April 13, 2016 between the Administrative Agent and the Specified U.S. Borrower.

“FILO Lender” means a Lender or Eligible Assignee under the FILO Tranche.

“Foreign L/C Issuer” means any Lender that is not a “United States person” within the meaning of
Section 7701(a)(30) of the Code that is acting in the capacity of an L/C Issuer.

“Foreign Lender” means-an
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Borrower, (a) if such Borrower is a U.S. Person, a Lender that is not a U.S. Person, and (b) if such Borrower is not a
U.S. Person, a Lender that is resident or organized under the laws of a jurisdiction other than that in which such
Borrower is resident for tax purposes. For purposes of this definition, the United States, each State thereof and the
District of Columbia shall be deemed to constitute a single jurisdiction.

“Foreign Loan Party” means any Loan Party other than a U.S. Loan Party.

“Foreign Plan” means any employee benefit plan, program, policy, arrangement or agreement
maintained or contributed to by, or entered into with, the Specified U.S. Borrower or any Subsidiary with respect to
employees employed outside the United States.

“Foreign Subsidiary” means any direct or indirect Subsidiary of the Specified U.S. Borrower that is
not a Domestic Subsidiary, and each Subsidiary of such Subsidiary.

“Fourth Amendment” means the Fourth Amendment to this Agreement dated as of May 9, 2016.

“Fourth Amendment Effective Date” means the date of satisfaction (or waiver) of the conditions
precedent set forth in Section 5 of the Fourth Amendment.
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“FRB” means the Board of Governors of the Federal Reserve System of the United States.

“Fronting Exposure” means, at any time there is a Defaulting Lender, (a) with respect to any L/C
Issuer, such Defaulting Lender’s Applicable Percentage of the Outstanding Amount of all outstanding L/C Obligations
other than L/C Obligations as to which such Defaulting Lender’s participation obligation has been reallocated to other
Lenders or Cash Collateralized in accordance with the terms hereof, and (b) with respect to any Swing Line Lender,
such Defaulting Lender’s Applicable Percentage of Swing Line Loans other than Swing Line Loans as to which such
Defaulting Lender’s participation obligation has been reallocated to other Lenders-erCash-CoHateralized in accordance
with the terms hereof.

“Fund” means any Person (other than a natural person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course
of its activities.

“GAAP” means generally accepted accounting principles in the United States set forth in the opinions
and pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants
and statements and pronouncements of the Financial Accounting Standards Board or such other principles as may be
approved by a significant segment of the accounting profession in the United States, that are applicable to the
circumstances as of the date of determination, consistently applied.

“Governmental Authority” means the government of the United States, Canada or any other nation,
or of any political subdivision thereof, whether state, provincial, territorial, municipal or local, and any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies
such as the European Union or the European Central Bank).

“Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person
guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation payable or performable
by another Person (the “primary obligor”) in any manner, whether directly or indirectly, and including any obligation
of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of)
such Indebtedness or other obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring
the obligee in respect of such Indebtedness or other obligation of the payment or performance of such Indebtedness
or other obligation, (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity
or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such Indebtedness or
other obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such
Indebtedness or other obligation of the payment or performance thereof or to protect such obligee against loss in respect
thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any Indebtedness or other obligation
of any other Person, whether or not such Indebtedness or other obligation is assumed by such Person (or any right,
contingent or otherwise, of any holder of such Indebtedness to obtain any such Lien); provided that the term “Guarantee”
shall not include customary and reasonable indemnity obligations in effect on the Closing Date or entered into in
connection with any acquisition or Disposition of assets permitted under this Agreement (other than such obligations
with respect to Indebtedness). The amount of any Guarantee shall be deemed to be an amount equal to the stated or
determinable amount of the related primary obligation, or portion thereof, in respect of which such Guarantee is made
or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined by the
guaranteeing Person in good faith. The term “Guarantee” as a verb has a corresponding meaning.

“Guarantors” means, collectively, the Specified U.S. Borrower, the Subsidiaries of the Specified U.S.
Borrower listed on Schedule 6.12 and each other Subsidiary of the Specified U.S. Borrower that shall be required to
execute and deliver a guaranty or guaranty supplement pursuant to Section 6.12.

“Guaranties” means the U.S. Guaranty and the Canadian Guarantee.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or
toxic substances, wastes or other pollutants regulated as such pursuant to any Environmental Law, including petroleum
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or petroleum distillates, asbestos or asbestos-containing materials, greenhouse gases, polychlorinated biphenyls, radon
gas, mold, infectious or medical wastes.

“Hedge Bank” means any Person that, at the time it enters into a Swap Contract permitted under Article
VIor VI, is a Lender or an Affiliate of a Lender, in its capacity as a party to such Swap Contract.

“Hedging Obligations” means, with respect to any specified Person, the obligations of such Person
under:

(a) interest rate swap agreements, interest rate cap agreements, interest rate collar agreements
and other agreements or arrangements designed for the purpose of fixing, hedging or swapping interest rate
risk;

(b) commodity swap agreements, commodity option agreements, forward contracts and other
agreements or arrangements designed for the purpose of fixing, hedging or swapping commodity price risk;
and

(c) foreign exchange contracts, currency swap agreements and other agreements or arrangements
designed for the purpose of fixing, hedging or swapping foreign currency exchange rate risk.

3

‘HMT” has the meaning specified in the definition of “Sanctions”.
“Honor Date” has the meaning specified in Section 2.03(b).

“Incremental Amendment” has the meaning specified in Section 2.16(a).

“Indebtedness” means, as to any Person at a particular time, without duplication, all of the following,
whether or not included as indebtedness or liabilities in accordance with GAAP:

(a) all obligations of such Person for borrowed money and all obligations of such Person evidenced
by bonds, debentures, notes, loan agreements or other similar instruments;

(b) the maximum amount of all direct or contingent obligations of such Person arising under
letters of credit (including standby and commercial), bankers’ acceptances, bank guaranties and similar
instruments;

(© net obligations of such Person under any Swap Contract;

(d) all obligations of such Person to pay the deferred purchase price of property or services (other

than trade accounts payable in the ordinary course of business that are paid before the earlier of (i) 60 days
past the date they are due or (ii) 180 days after their creation);

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or
being purchased by such Person (including indebtedness arising under conditional sales or other title retention
agreements), whether or not such indebtedness shall have been assumed by such Person or is limited in recourse;

® all Attributable Indebtedness in respect of Capitalized Leases and Synthetic Lease Obligations
of such Person and all Synthetic Debt of such Person;

(2) all obligations of such Person to purchase, redeem, retire, defease or otherwise make any
payment in respect of any Disqualified Equity Interest valued, in the case of a redeemable preferred interest,
at the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends; and

(h) all Guarantees of such Person in respect of any of the foregoing;
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provided that, “Indebtedness” shall not include any post-closing payment adjustments or earn-out, non-competition
or consulting obligations existing on the Closing Date or incurred in connection with Investments permitted under
Section 7.02(h), (n), (o) or (ep), (ix) if such obligations are not required to be reflected as a liability on the balance
sheet of the applicable Person (but only to the extent reflected in the liabilities section of the balance sheet as opposed
to the footnotes thereto) or (ity) if at the time of such Investment, the Specified U.S. Borrower was able to satisfy the
tests in Section 7.02(h), (n), (0) or (ep), as applicable, after giving pro forma effect to the maximum possible payment
that could result from such adjustment, earn-out or other obligation as if paid on the date of consummation of such
Investment (as certified to the Administrative Agent in reasonable detail by a Responsible Officer of the Borrower).

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any
partnership or joint venture (other than a joint venture that is itself a corporation or limited liability company) in which
such Person is a general partner or a joint venturer, unless such Indebtedness is expressly made non-recourse to such
Person. The amount of any net obligation under any Swap Contract on any date shall be deemed to be the Swap
Termination Value thereof as of such date.

“Indemnified Taxes” means_(a) Taxes, other than Excluded Taxes-, imposed on or with respect to any

payment made by or on account of any obligation of any Loan Party under any Loan Document and (b) to the extent

not otherwise described in clause (a), Other Taxes.

“Indemnitees” has the meaning specified in Section 11.04(b).

“Information” has the meaning specified in Section 11.07.

“Information Memorandum” means the information memorandum intended to be used by the Original
Bookrunner in connection with the syndication of the Aggregate Commitments.

“Initial Lenders” means Bank of America, General Electric Capital Corporation, Wells Fargo Capital
Finance, LLC, Wells Fargo Foothill Canada ULC and PNC Bank, National Association.

“Intellectual Property Security Agreement” means the U.S. Intellectual Property Security Agreement.

“Intercompany Note” means an intercompany note, substantially in the form of Exhibit I, executed
by the Specified U.S. Borrower and each of its Subsidiaries and endorsed in blank by each of the U.S. Loan Parties.

“Intercreditor Agreement” means the Amended and Restated Lien Subordination and Intercreditor
Agreement dated as of April 26;,204530, 2014, among the Administrative Agent, on behalf of the “ABL Secured
Parties” (as defined therein), the administrative agent under the Term Loan Credit Agreement, on behalf of the “Term
Loan Secured Parties” (as defined therein), the Specified U.S. Borrower and certain Subsidiaries of the Specified U.S.
Borrower from time to time party thereto.

“Interest Payment Date” means, (a) as to any Eurodollar Rate Loan or BA Rate Loan, the last day of
each Interest Period applicable to such Loan and the Maturity Date of the Facility under which such Loan was made;
provided, however, that if any Interest Period for a Eurodollar Rate Loan or a BA Rate Loan exceeds 90 days, the
respective dates that fall every 30 days after the beginning of such Interest Period shall also be Interest Payment Dates;
and (b) as to any Base Rate Loan, Canadian Base Rate Loan, Canadian Prime Rate Loan or Swing Line Loan, the first
Business-Daycalendar day of each April, July, October and January and the Maturity Date of the Facility under which
such Loan was made (with Swing Line Loans being deemed made under the Revolving Credit Facility for purposes
of this definition).

“Interest Period” means, as to each Eurodollar Rate Loan and BA Rate Loan, the period commencing
on the date such Eurodollar Rate Loan or BA Rate Loan is disbursed or converted to or continued as a Eurodollar Rate
Loan or BA Rate Loan, and ending on the date 30, 60, 90 or 180 days thereafter, as selected by a Borrower in its
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Committed Loan Notice or such other period that is 365 days or less requested by a Borrower and consented to by all
the Appropriate Lenders; provided that:

(a) any Interest Period that would otherwise end on a day that is not a Business Day shall be
extended to the next succeeding Business Day unless such Business Day falls in another calendar month, in
which case such Interest Period shall end on the next preceding Business Day;

(b) any Interest Period that begins on the last Business Day of a calendar month (or on a day for
which there is no numerically corresponding day in the calendar month at the end of such Interest Period)
shall end on the last Business Day of the calendar month at the end of such Interest Period; and

(c) no Interest Period shall extend beyond the Maturity Date of the Facility under which such
Loan was made.

“Inventory” has the meaning specified in the UCC or the PPSA, as applicable, and shall include all
goods intended for sale or lease by a Loan Party, or for display or demonstration; all work in process, all raw materials,
and other materials and supplies of every nature and description used or which might be used in connection with the
manufacture, printing, packing, shipping, advertising, selling, leasing or furnishing such goods or otherwise used or
consumed in such Loan Party’s business (but excluding Equipment).

“Investment” means, as to any Person, any acquisition or investment by such Person in another Person,
whether by means of (a) the purchase or other acquisition of Equity Interests of such other Person, (b) a loan, advance
or capital contribution to, Guarantee or assumption of debt of, or purchase or other acquisition of any other debt or
interest in, another Person, or (c) the purchase or other acquisition (in one transaction or a series of transactions) of
assets of such other Person that constitute a business unit or all or a substantial part of the business of, such Person.
For purposes of covenant compliance, the amount of any Investment shall be the amount actually invested, without
adjustment for subsequent increases or decreases in the value of such Investment, but giving effect to any return of
capital or prepayments or repayments of principal actually received by such Person with respect thereto.

“IP Rights” has the meaning specified in Section 5.17.

“IP_Security Agreement Supplement” means a supplement delivered in connection with any U.S.
Intellectual Property Security Agreement, in each case in form and substance reasonably satisfactory to the
Administrative Agent.

“IRS” means the United States Internal Revenue Service.

“ISP” means, with respect to any Letter of Credit, the “International Standby Practices 1998 published
by the Institute of International Banking Law & Practice, Inc. (or such later version thereof as may be in effect at the
time of issuance).

“Issuer Documents” means with respect to any Letter of Credit, the Letter of Credit Application, and
any other document, agreement and instrument entered into by an L/C Issuer and a Borrower (or any Subsidiary) or
in favor of such L/C Issuer and relating to such Letter of Credit.

“Judgment Currency” has the meaning specified in Section +-68(b}-11.19.

“Junior Financing” has the meaning specified in Section 7.14.

“Junior Financing Documentation” means any documentation governing any Junior Financing.

“Laws” means, collectively, all international, foreign, federal, state, provincial, territorial, municipal
and local statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents
or authorities, including the interpretation or administration thereof by any Governmental Authority charged with the
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enforcement, interpretation or administration thereof, and all applicable administrative orders, directed duties, requests,
licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each case having the
force of law.

“L/C Advance” a U.S. L/C Advance and/or a Canadian L/C Advance, as the context may require.

“L/C Borrowing” means a U.S. L/C Borrowing and/or a Canadian L/C Borrowing, as the context may
require.

“L/C Credit Extension” means a U.S. L/C Credit Extension and/or a Canadian L/C Credit Extension,
as the context may require.

“L/C Issuer” means any U.S. L/C Issuer and/or any Canadian L/C Issuer, as the context may require.

“L/C Obligations” means the U.S. L/C Obligations and/or the Canadian L/C Obligations, as the context
may require.

“Lender” means a U.S. Lender and/or a Canadian Lender, as the context may require.

“Lending Office” means, as to any Lender or L/C Issuer, the office or offices of such Lender or L/C
Issuer described as such in such Lender’s or L/C Issuer’s Administrative Questionnaire, or such other office or offices
as asuch Lender or L/C Issuer may from time to time notify_in writing the Borrowers and the Administrative Agent.

“Letter of Credit” means a U.S. Letter of Credit and/or a Canadian Letter of Credit, as the context
may require.

“Letter of Credit Application” means an application and agreement for the issuance or amendment of
a Letter of Credit in the form from time to time in use by an L/C Issuer.

“Letter of Credit Expiration Date” means the day that is seven days prior to the Maturity Date then
in effect for the Revolving Credit Facility (or, if such day is not a Business Day, the next preceding Business Day).

“Letter of Credit Fee” has the meaning specified in Section 2.03(h).

“Letter of Credit Sublimit” means the U.S. Letter of Credit Sublimit and/or the Canadian Letter of
Credit Sublimit, as the context may require.

“License” means any license or agreement under which a Loan Party is authorized to use IP Rights
in connection with any manufacture, marketing, distribution or disposition of Collateral, any use of property or any
other conduct of its business.

“Licensor” means any Person from whom a Loan Party obtains the right to use any IP Rights.

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arrangement, statutory or
deemed trust, encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or
preferential arrangement in the nature of a security interest of any kind or nature whatsoever (including any conditional
sale or other title retention agreement, any easement, right of way or other encumbrance on title to real property, and
any Capitalized Lease having substantially the same economic effect as any of the foregoing).

“Lien Waiver” means an agreement, in form and substance reasonably satisfactory to the
Administrative Agent, by which: (a) for any Collateral located on leased premises, the lessor waives or subordinates
any Lien it may have on the Collateral, and agrees to permit the Administrative Agent to enter upon the premises and
remove the Collateral or to use the premises for an agreed upon period of time to store or dispose of the Collateral;
(b) for any Collateral held by a warehouseman, processor, shipper, customs broker or freight forwarder, such Person
waives or subordinates any Lien it may have on the Collateral, agrees to hold any documents in its possession relating
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to the Collateral as agent for the Administrative Agent, and agrees to deliver the Collateral to the Administrative Agent
upon request; (c) for any Collateral held by a repairman, mechanic or bailee, such Person acknowledges the
Administrative Agent’s Lien, waives or subordinates any Lien it may have on the Collateral, and agrees to deliver the
Collateral to the Administrative Agent upon request; and (d) for any Collateral subject to a Licensor’s IP Rights, the
Licensor grants to the Administrative Agent the right, vis-a-vis such Licensor, to enforce the Administrative Agent’s
Liens with respect to the Collateral, including the right to dispose of it with the benefit of the IP Rights, whether or
not a default exists under any applicable License.

“Line Cap” means, at any time, the least of (a) the aggregate Revolving Credit Commitments, (b) the

Total Borrowing Base in effect at such time and (c) if the aggregate Revolving Credit Commitments are equal to or in
excess of $400.000.000, the ABL Credit Cap.

“Loan” means a U.S. Loan and/or a Canadian Loan, as the context may require.

“Loan Documents” means, collectively, (a) this Agreement, (b) the Notes, (c) the Guaranties, (d) the
Intercreditor Agreement, (e) the Collateral Documents, (f) the Fee Letters and (g) each Issuer Document; provided
that, for purposes of determining the Obligations secured or Guaranteed, as applicable, under the Guaranties and
Collateral Documents, “Loan Documents” shall be deemed to include the Secured Cash Management Agreements and
the Secured Hedge Agreements.

“Loan Parties” means, collectively, each Borrower and each Guarantor.

“Management Shareholders” means the members of management of the Specified U.S. Borrower or
its Subsidiaries who are investors, directly or indirectly, in the Specified U.S. Borrower as of the Closing Date.

“Mandatory Principal Payments” means (a) all regularly scheduled principal payments or redemptions
or similar acquisitions for value of outstanding Indebtedness for borrowed money of any Borrower or Guarantor
including, without limitation, regularly scheduled principal amortization payments under the Term Loan Facility and
(b) 5050.0% of all mandatory principal payments or redemptions or similar acquisitions for value of outstanding
Indebtedness for borrowed money of any Borrower incurred under SeetionsSection 7.03(a)(i), 7.03(b)(xii), 7.03(b)
(xiii) or 7.03(b)(xvii), in each case to the extent that such mandatory payments, redemptions or acquisitions for value
are determined by reference to “excess cash flow” or “free cash flow” (or any similar formulation) of the Specified
U.S. Borrower or any of its Subsidiaries (including, without limitation, payments made pursuant to Section 2.05(b)
(iv) of the Term Loan Credit Agreement (or any successor provision thereto); but excluding, for the avoidance of doubt,
mandatory prepayments determined by reference to proceeds received from financing or investing activities).

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse effect on, the
operations, business, assets or condition (financial or otherwise) of the Specified U.S. Borrower and its Subsidiaries,
taken as a whole; (b) a material impairment of the rights and remedies of the Administrative Agent or any Lender under
any Loan Document, taken as a whole, or of the ability of the Borrowers or any Guarantor, taken as a whole, to perform
its obligations under any Loan Document to which it is a party; or (c) a material adverse effect upon the legality,
validity, binding effect or enforceability against any Borrower or any Guarantor of any Loan Document to which it is
a party.

“Material Foreign Subsidiary” has the meaning specified in Section 6.12(d).

“Material Real Estate” means any parcel of real property that is fee owned by a U.S. Loan Party, other
than (i) any parcel of real property-#) for which the greater of the cost and the book value is less than $2,500,000, e+
(i1) whiehany parcel of real property that is subject to a Lien permitted by Section 7.01(j), (q) or (w) which prohibits
the granting of a Lien to the Administrative Agent, (iii) the real property located at 150/157 McKinley Avenue, Mercer
PA (existing Mortgage to be released) and (iv) 1747 Cravens Road, Poplar Bluff, MO.
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“Maturity Date” means, with respect to each of the U.S. Revolving Credit Facility and the Canadian
Revolving Credit Facility, the earlier of (a) June13-260+7May 9, 2021 and (b) the acceleration of the Loans and the
termination of the Revolving Credit Commitments in accordance with the Loan Documents; provided, however, that
if such date is not a Business Day, the Maturity Date shall be the next preceding Business Day.

“Maximum Rate” has the meaning specified in Section 11.09.

“Measurement Period” means, at any date of determination, the most recently completed four fiscal
quarters of the Specified U.S. Borrower.

“Minimum Collateral Amount” means, at any time, (a) with respect to Cash Collateral consisting of
cash or deposit account balances provided to reduce or eliminate Fronting Exposure during the existence of a Defaulting
Lender, an amount equal to 105% of the Fronting Exposure of applicable L/C Issuer with respect to Letters of Credit
issued and outstanding at such time, (b) with respect to Cash Collateral consisting of cash or deposit account balances
provided in accordance with the provisions of Section 2.17(a)(i), (a)(ii) or (a)(iii), an amount equal to 105% of the
Outstanding Amount of all LC Obligations under the applicable Facility, and (¢) otherwise, an amount determined by

the Administrative Agent and the applicable L/C Issuer in their sole reasonable discretion.

.99

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Mortgages” means the deeds of trust, trust deeds, deeds to secure debt, and mortgages, in substantially
the form of Exhibit H (with such changes as may be satisfactory to the Administrative Agent and its counsel to account
for local law matters) and otherwise in form and substance satisfactory to the Administrative Agent, covering the
properties listed on Schedule 4.01(a)(vi) (together with the Assignments of Leases and Rents referred to therein and
each other mortgage delivered pursuant to Section 6.12).

“Mortgage Policies” means fully paid American Land Title Association Lender’s Extended Coverage
title insurance policies in form and substance, with endorsements (including zoning endorsements) and in amounts
acceptable to the Administrative Agent in its reasonable discretion (such amount not to exceed the value of the property
in cases where tie-in endorsements are available or, if not available, +810.0% of the value of such property), issued,
coinsured and reinsured by title insurers acceptable to the Administrative Agent, insuring the Mortgages to be valid
and subsisting Liens on the property described therein, free and clear of all defects (including, but not limited to,
mechanics’ and materialmen’s Liens) and encumbrances, excepting only Permitted Encumbrances and other Liens
permitted under the Loan Documents, and providing for such other affirmative insurance (including endorsements for
future advances under the Loan Documents, for mechanics’ and materialmen’s Liens and for zoning of the applicable
property) and such coinsurance and direct access reinsurance as the Administrative Agent may deem necessary or
desirable, and with respect to any property located in a state in which a zoning endorsement is not available, a zoning
compliance letter from the applicable municipality or, if not available, a zoning report from Planning and Zoning
Resources Corporation, in each case satisfactory to the Administrative Agent in its reasonable discretion.

“Multiemployer Plan” means any employee benefit plan of the type described in Section 4001(a)(3)
of ERISA, to which any Borrower or any ERISA Affiliate makes or is obligated to make contributions, or during the
preceding five plan years, has made or been obligated to make contributions.

“Net Cash Proceeds” means, with respect to any Disposition of ABL Priority Collateral by any Loan
Party or any of its Subsidiaries, or any Extraordinary Receipt received or paid to the account of any Loan Party or any
of its Subsidiaries, the excess, if any, of (a) the sum of cash and Cash Equivalents received in connection with such
transaction (including any cash or Cash Equivalents received by way of deferred payment pursuant to, or by
monetization of, a note receivable or otherwise, but only as and when so received) over (b) the sum of (i) the principal
amount of any Indebtedness that is secured by the applicable asset and that is required to be repaid in connection with
such transaction (other than Indebtedness under the Loan Documents), (ii) the reasonable and customary out-of-pocket
expenses incurred by such Loan Party or such Subsidiary in connection with such transaction and (iii) income and
transfer Taxes reasonably estimated to be actually payable within two years of the date of the relevant transaction in
connection therewith (including pursuant to any tax sharing arrangement relating to combined, consolidated, unitary
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or similar tax returns to the extent that such income and transfer Taxes do not exceed the amount of Taxes attributable
to such Person and its Subsidiaries determined as if such Person and its Subsidiaries filed separate tax returns); provided
that, if the amount of any estimated Taxes pursuant to subclause (iii) exceeds the amount of Taxes actually required
to be paid in cash in respect of such Disposition, the aggregate amount of such excess shall constitute Net Cash Proceeds.

“Net Income” means, with respect to any specified Person, the net income (loss) of such Person,
determined in accordance with GAAP and before any reduction in respect of preferred stock dividends, excluding,
however: (1) any gain (or loss), together with any related provision for taxes on such gain (or loss), realized in
connection with: (a) any Disposition or (b) the disposition of any other assets by such Person or any of its Subsidiaries
(other than in the ordinary course of business) or the extinguishment of any Indebtedness of such Person or any of its
Subsidiaries; (2) any extraordinary or nonrecurring gains, losses or charges, together with any related provision for
taxes on such gain, loss or charge; (3) all adjustments resulting from “fresh start accounting” with respect to the
Transactions, including depreciation and amortization expense and adjustments to inventory and fees and expenses
and other charges paid or recorded; and (4) all cash and non-cash restructuring charges, gains and losses of the Borrowers
incurred in connection with the Transactions, including (i) any fees, expenses or charges related to or arising from the
restructuring of the Borrowers in connection with the Cases, including, without limitation, all fees, expenses or charges
incurred or reimbursed by the Borrowers (including those of the Borrowers, the informal committees of holders of the
Borrowers’ public indebtedness, the committee appointed to represent the interests of equity holders in the Cases, any
witnesses retained by the Borrowers in the Cases and the respective legal and financial advisors of such parties),
whether incurred in connection with the planning, negotiation, structuring or implementation of the Approved Plan of
Reorganization, and whether incurred prior to the petition date of the Cases, during the pendency of the Cases or after
the effective date of the Cases, and (i) any severance, relocation and transition costs, together with any related provision
for Taxes on such gains, losses, charges, fees, expenses and costs, in each case incurred in connection with the
Transactions; provided that, for the avoidance of doubt, clause (4) shall not exclude any cash restructuring charges
(including severance costs) incurred in connection with the ongoing business of the Specified U.S. Borrower and its
Subsidiaries which are not related to the Transactions.

“NOLV Percentage” means the net orderly liquidation value of Inventory, expressed as a percentage,
expected to be realized at an orderly, negotiated sale held within a reasonable period of time, net of all liquidation
expenses, as determined from the most recent appraisal of the Loan Parties’ Inventory performed by an appraiser and
on terms satisfactory to the Administrative Agent.

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or amendment

that (1) requires the approval of all Lenders or all affected Lenders in accordance with the terms of Section 11.01 and

(11) has been approved by the Required Lenders.

“Non-Continuing Lender” means each Existing Lender that is not an Amended and Restated Lender.

“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such

time.

“Non-Excluded Parties” means the Loan Parties and their Subsidiaries, in each case excluding
Excluded Subsidiaries and Foreign Subsidiaries that are not Canadian Subsidiaries (provided that Canadian Subsidiaries

shall not be so excluded prior to the Canadian Facility Effective Date).

“Non-Extension Notice Date” has the meaning specified in Section 2.03(a)(iii).

“Note” means a U.S. Revolving Credit Note and/or a Canadian Revolving Credit Note, as the context
may require.

“Not Otherwise Applied” means, with reference to any amount of net cash proceeds of any transaction
or event, that such amount (a) was not required to be applied to prepay the Term Loan Facility and (b) was not previously
applied in determining the permissibility of a transaction (including, without limitation, the making of an Investment,
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Restricted Payment, capital expenditure or refinancing of Junior Financing) under the Loan Documents where such
permissibility was (or may have been) contingent on receipt of such amount.

“NPL” means the National Priorities List under CERCLA.

“Obligations” means the U.S. Obligations and the Canadian Obligations.

“OFAC” has-the-meaning speetfiedinSeetion523(b¥)-means the Office of Foreign Assets Control

of the United States Department of Treasury.

“Organization Documents” means, (a) with respect to any corporation, the certificate or articles of
incorporation and the bylaws (or equivalent or comparable constitutive documents with respect to any non-U.S.
jurisdiction); (b) with respect to any limited liability company, the certificate or articles of formation or organization
and operating agreement; and (c) with respect to any partnership, joint venture, trust or other form of business entity,
the partnership, joint venture or other applicable agreement of formation or organization and any agreement, instrument,
filing or notice with respect thereto filed in connection with its formation or organization with the applicable
Governmental Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles
of formation or organization of such entity.

“Original Bookrunner” means Merrill Lynch, Pierce, Fenner & Smith, Incorporated.

“Original Credit Agreement” means the Credit Agreement, dated as of May 20, 2008, among the
Borrowers, Bank of America, N.A., as administrative agent and the lender parties and other agents party thereto.

“Original Curreneyhas-the meaning speeifiedin-Seetion H-19-Other Connection Taxes” means, with

respect to any Recipient, Taxes imposed as a result of a present or former connection between such Recipient and the
jurisdiction (or any political subdivision thereof) imposing such Tax (other than connections arising from such Recipient
having executed, delivered, become a party to., performed its obligations under, received payments under, received or
perfected a security interest under, engaged in any other transaction pursuant to or enforced any LLoan Document, or
sold or assigned an interest in any Loan or Loan Document).

“Other Taxes” means all present or future stamp, court or documentary—t—a*es—er—aﬂy—e%her—@%
property, intangible, mertgagerecording-ersimiartaxes;-charges, filing or similar Taxes that arise from

any payment made hereunder-or-under-any-other LoanDocument-or, from the execution, delivery-er, performance,
enforcement efor registration of, from the receipt or perfection of a security interest under, or otherwise with respect

to, thisAgreementorany otherLoan Document, except any such Taxes that are Other Connection Taxes imposed with
respect to an assignment (other than an assignment made pursuant to Section 3.06).

“Qutstanding Amount” means (a) with respect to Revolving Credit Loans and Swing Line Loans on
any date, the Dollar Equivalent amount of the aggregate outstanding principal amount thereof after giving effect to
any borrowings and prepayments or repayments of Revolving Credit Loans and/or Swing Line Loans, as the case may
be, occurring on such date; and (b) with respect to any L/C Obligations on any date, the Dollar Equivalent amount of
the aggregate outstanding amount of such L/C Obligations on such date after giving effect to any L/C Credit Extension
occurring on such date and any other changes in the aggregate amount of the L/C Obligations as of such date, including
as a result of any reimbursements by a Borrower of Unreimbursed Amounts.

“Overadvance” means a U.S. Overadvance and/or a Canadian Overadvance, as the context may require.

“Overadvance Loan” means a U.S. Overadvance Loan and/or a Canadian Overadvance Loan, as the
context may require.

“Overnight Rate” means, for any day, (a) with respect to any amount denominated in Dollars, the
greater of (i) the Federal Funds Rate and (ii) an overnight rate determined by the Administrative Agent, each applicable
L/C Issuer or the applicable Swing Line Lender, as the case may be, in accordance with banking industry rules on
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interbank compensation, and (b) with respect to any amount denominated in Canadian Dollars, the rate of interest per
annum at which overnight deposits in Canadian Dollars, in an amount approximately equal to the amount with respect
to which such rate is being determined, would be offered for such day by the Bank of Canada in the Canadian interbank
market for Canadian Dollars to major banks in such interbank market.

“Pari Passu Bank Product Obligations” means Obligations in respect of any Bank Product with respect
to which a Bank Product Reserve has been established; provided that (a) Obligations under any Bank Product shall
only constitute Pari Passu Bank Product Obligations if (i) at the time the Bank Product Amount is designated in respect
of such Bank Product in accordance with Section 9.11(b), (A) no Default or Event of Default shall have occurred and
be continuing (provided that, upon the cure or waiver of all Defaults or Events of Default hereunder in accordance
with the terms hereof, the Borrower Agent shall be deemed to have re-designated a Bank Product Amount in respect
of such Obligations in accordance with Section 9.11(b)) and (B) no Overadvance shall exist or would result from the
establishment of a Bank Product Reserve in the amount of such Obligations and (ii) at each time of determination, the
Hedge Bank or Cash Management Bank, as the case may be, providing such Bank Product is a Lender or an Affiliate
of a Lender; and provided further that in no event shall Obligations under any Bank Product constitute Pari Passu Bank
Product Obligations to the extent that such Obligations exceed the Bank Product Reserve established in respect thereof.
For purposes of this definition, any increase in the Bank Product Amount in respect of any Bank Product from the
Bank Product Amount initially designated in accordance with Section 9.11(b) shall be treated as a separate Bank
Product Amount designated in respect of such Bank Product to the extent of such increase.

“Participant” has the meaning specified in Section 11.06(d).
“Participant Register” has the meaning specified in Section 11.06(d).

“Payment Conditions” means, with respect to any payment or Disposition, (a) no Default shall have
occurred and be continuing at the time thereof or would result therefrom and (b) either (i) (x) on a pro forma basis
after giving effect thereto and for the 30-day period immediately prior thereto, ExeessSpecified Availability is at least
+7:515.0% of the Fotal Borrewing BaseLine Cap and (y) on a pro forma basis after giving effect thereto, the Specified
U.S. Borrower’s Consolidated Fixed Charge Coverage Ratio shall be at least ++:4-61.00:1.00 or (ii) on a pro forma
basis after giving effect thereto and for the 30-day period immediately prior thereto, ExeessSpecified Availability is

at least 27-520.0% of the Fetal BorrowingBaseLine Cap.

“Payment Item” means each check, draft or other item of payment payable to a Loan Party, including
those constituting proceeds of any Collateral.

“PBGC” means the Pension Benefit Guaranty Corporation (or any successor).

“Pension Funding Rules” means the rules of the Code and ERISA regarding minimum required
contributions (including any installment payment thereof) to Plans and set forth in Sections 412, 430, 431 and 436 of

the Code and Sections 302. 303, 304 and 305 of ERISA.

“Pension Plan” means any “employee pension benefit plan” (as such term is defined in Section 3(2)
of ERISA), other than a Multiemployer Plan, that is subject to Title IV of ERISA and is sponsored or maintained by
any Borrower or any ERISA Affiliate or to which any Borrower or any ERISA Affiliate contributes or has an obligation
to contribute, or in the case of a multiple employer or other plan described in Section 4064(a) of ERISA, has made
contributions at any time during the immediately preceding five plan years. For greater certainty, “Pension Plan” does
not include any Canadian Pension Plan.

“Perfection Certificate” shall-meanmeans certificates in the form of Exhibit M-1 or any other form
approved by the Administrative Agent, as the same shall be supplemented from time to time by a Perfection Certificate
Supplement or otherwise.

“Perfection Certificate Supplement” shallmeanmeans a perfection certificate supplement in form and
substance reasonably satisfactory to the Administrative Agent.
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“Permitted Acquired Debt” has the meaning specified in Section 7.03(b)(xvii).

“Permitted Acquisition” has the meaning specified in Section 7.02(h).

“Permitted Encumbrances” has the meaning specified in the Mortgages.

“Permitted Equity Issuance” means any sale or issuance of any Equity Interests (other than Disqualified
Equity Interests) of the Specified U.S. Borrower (or capital contributions in respect thereof) to the extent permitted
hereunder.

“Permitted Factoring Facility” means a sale or sales pursuant to a factoring arrangement of certain
Accounts (the “Factored Accounts”) from one or more Account Debtors (the “Factored Account Debtors™), in each
case, pursuant to an agreement and related documents (collectively, the “Factoring Documents”) approved by the

Administrative Agent in writing (which approval shall not be unreasonably withheld, delayed or conditioned), which
Factoring Documents, to the extent reasonably requested by the Administrative Agent, are subject to an intercreditor
agreement in form and substance acceptable to the Administrative Agent; provided that (a) each such sale shall be on

a non-recourse basis (except with respect to customary representations and warranties, covenants and indemnities
made in connection with such facilities), the aggregate amount of Accounts sold pursuant to all such sales shall not
exceed $25,000,000 in any fiscal year and the purchase price shall be at least 85% of the net value of the Factored
Accounts, (b) both before and after giving effect to any sale thereunder, no Default or Event of Default shall have
occurred and be continuing, (c¢) any Accounts owing from the Factored Account Debtors shall not be included in the
applicable Borrowing Base and all payments on or proceeds of the Factored Accounts (other than amounts to be paid
or remitted to the U.S. Specified Borrower by the factor) shall not be commingled with ABL Priority Collateral or
deposited in any Deposit Account of a Loan Party, (d) no Liens shall be granted in favor of a factor except on Factored
Accounts being purchased by such factor and proceeds and products thereof (other than amounts to be paid or remitted
to the U.S. Specified Borrower by the factor), and (e) the U.S. Specified Borrower has provided to Administrative
Agent certified true copies of all material Factoring Documents (or other material documents delivered in connection
therewith), and a new Borrowing Base Certificate giving effect to such sale.

“Permitted Refinancing” means, with respect to any Person, any modification, amendment,
restatement, amendment and restatement, refinancing, refunding, renewal or extension of any Indebtedness of such
Person; provided that (a) the principal amount (or accreted value, if applicable) thereof does not exceed the principal
amount (or accreted value, if applicable) of the Indebtedness so modified, amended, restated, amended and restated,
refinanced, refunded, renewed or extended except by an amount equal to a reasonable premium or other reasonable
amount paid, and fees and expenses reasonably incurred, in connection with such modification, amendment,
restatement, amendment and restatement, refinancing, refunding, renewal or extension and by an amount equal to any
existing commitments unutilized thereunder (to the extent such commitments could be drawn at the time of such
refinancing in compliance with this Agreement) or as otherwise permitted pursuant to Section 7.03, (b) such
modification, amendment, restatement, amendment and restatement, refinancing, refunding, renewal or extension (A)
has a final maturity date (i) that occurs at least 181 days after the Maturity Date or (ii) that is equal to or later than the
final maturity date of the Indebtedness being modified, amended, restated, amended and restated, refinanced, refunded,
renewed or extended, (B) has a Weighted Average Life to Maturity equal to or greater than the Weighted Average Life
to Maturity of the Indebtedness being modified, amended, restated, amended and restated, refinanced, refunded,
renewed or extended and (C) has no scheduled amortization or payments of principal prior to 181 days after the Maturity
Date or, if the Indebtedness being modified, amended, restated, amended and restated, refinanced, refunded, renewed
or extended is subject to scheduled amortization or payments of principal, prior to any such scheduled amortization
or payments of principal, (c) if the Indebtedness being modified, amended, restated, amended and restated, refinanced,
refunded, renewed or extended is subordinated in right of payment to the Obligations, such modification, amendment,
restatement, amendment and restatement, refinancing, refunding, renewal or extension is subordinated in right of
payment to the Obligations on terms at least as favorable to the Lenders as those contained in the documentation
governing the Indebtedness being modified, amended, restated, amended and restated, refinanced, refunded, renewed
or extended, (d) the terms and conditions (including, if applicable, as to collateral) of any such modified, amended,
restated, amended and restated, refinanced, refunded, renewed or extended Indebtedness are not materially, taken as
a whole, less favorable to the Loan Parties or the Lenders than the terms and conditions of the Indebtedness being
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modified, amended, restated, amended and restated, refinanced, refunded, renewed or extended or are on market terms
for similar issuances at the time of such modification, amendment, restatement, amendment and restatement,
refinancing, refunding, renewal or extension (provided that a certificate of a Responsible Officer of the Specified U.S.
Borrower delivered to the Administrative Agent in good faith at least three Business Days prior to the incurrence of
such Indebtedness, together with a reasonably detailed description of the material terms and conditions of such
Indebtedness or drafts of the documentation relating thereto, stating that the Specified U.S. Borrower has determined
in good faith that such terms and conditions satisfy the requirement set out in this clause (d), shall be conclusive
evidence that such terms and conditions satisfy such requirement unless the Administrative Agent provides notice to
the Specified U.S. Borrower ofits objection during such three Business Days period), (€) such modification, amendment,
restatement, amendment and restatement, refinancing, refunding, renewal or extension is incurred and/or guaranteed
by only the Persons who are the obligors on the Indebtedness being modified, amended, restated, amended and restated,
refinanced, refunded, renewed or extended, and (f) at the time thereof, no Default shall have occurred and be continuing;
and provided further that, in connection with any Permitted Refinancing with respect to which the Intercreditor
Agreement is amended, supplemented or otherwise modified, such amendments, supplements or other modifications
shall be reasonably satisfactory to the Administrative Agent.

“Permitted Seller Notes” has the meaning specified in Section 7.03(b)(xvii).

“Permitted Specified Indebtedness” means unsecured Indebtedness consisting of notes under
indentures or similar instruments; provided that: (a) (i) the terms of such Indebtedness do not provide for any scheduled
repayment, mandatory redemption or sinking fund obligations prior to the date that is six months after the Maturity
Date (other than customary offers to repurchase upon a change of control, asset sale or event of loss and customary
acceleration rights after an event of default) and (ii) the covenants, events of default, guarantees and other terms of
such Indebtedness are customary for similar Indebtedness in light of then-prevailing market conditions (it being
understood that such Indebtedness shall not include any financial maintenance covenants and that any applicable
negative covenants shall be incurrence-based) and in any event, when taken as a whole (other than interest rate and
redemption premiums), are not more restrictive to the Specified U.S. Borrower and the Subsidiaries than those set
forth in this Agreement (provided that a certificate of a Responsible Officer of the Specified U.S. Borrower delivered
to the Administrative Agent in good faith at least three Business Days prior to the incurrence of such Indebtedness,
together with a reasonably detailed description of the material terms and conditions of such Indebtedness or drafts of
the documentation relating thereto, stating that the Specified U.S. Borrower has determined in good faith that such
terms and conditions satisfy the requirement set out in this clause (ii), shall be conclusive evidence that such terms
and conditions satisfy such requirement unless the Administrative Agent provides notice to the Specified U.S. Borrower
of its objection during such one Business Day period); (b) immediately before and immediately after giving effect to
the incurrence of such Indebtedness, no Default shall have occurred and be continuing; and (c) the Administrative
Agent shall have received a certificate from a Responsible Officer of the Specified U.S. Borrower, dated as of the date
of incurrence of such Indebtedness, certifying as to compliance with this definition.

“Permitted Subordinated Indebtedness” means any unsecured Indebtedness of the Specified U.S.
Borrower that (a) is expressly subordinated to the prior payment in full in cash of the Obligations on terms and conditions
(i) no less favorable to the Lenders than the terms and conditions customary for senior subordinated debt securities of
comparable issuers issued in the capital markets at such time and placed by nationally recognized investment banks,
in each case as reasonably determined by the Collateral Agent or (ii) reasonably acceptable to the Collateral Agent,
(b) will not mature prior to the date that is six months after the Maturity Date (it being understood that such Indebtedness
may have mandatory prepayment, repurchase or redemption provisions satisfying the requirement of clause (d) of this
definition), (c) has no scheduled amortization or payments of principal prior to the Maturity Date and (d) has covenant,
default and remedy provisions no more restrictive, or mandatory prepayment, repurchase or redemption provisions no
more onerous or expansive in scope, than provisions (i) customary for senior subordinated debt securities of comparable
issuers issued in the capital markets at such time and placed by nationally recognized investment banks, in each case
as reasonably determined by the Collateral Agent or (ii) reasonably acceptable to the Collateral Agent; provided any
such Indebtedness shall constitute Permitted Subordinated Indebtedness only if both before and after giving effect to
the issuance or incurrence thereof, no Default or Event of Default shall have occurred and be continuing.
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“Permitted Term Loan Incremental Amount” means an amount equal the amount of additional
Incremental Loans (as defined in the Term Loan Credit Agreement) permitted to be incurred under Section 2.15 of the
Term Loan Credit Agreement (as in effect on the Fourth Amendment Effective Date).

“Person” means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, Governmental Authority or other entity.

“Plan” means any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA)
established by any Borrower or, with respect to any such plan that is subject to Section 412 of the Code or Title IV of
ERISA, any ERISA Affiliate. For greater certainty, “Plan” does not include any Canadian Benefit Plan or Canadian
Pension Plan.

“Platform” has the meaning specified in Section 6.02.

“Pledged Debt” means any pledged “Pledged Debt” defined in any Security Agreement and all other
indebtedness from time to time owed to the Loan Parties (including, without limitation, all promissory notes or
instruments, if any, evidencing such indebtedness) and required to be pledged by the Loan Parties pursuant to the Loan
Documents.

“Pledged Equity” means any pledged “Pledged Equity” defined in any Security Agreement and all
other Equity Interests from time to time acquired, owned or held by the Loan Parties (including, without limitation,
the certificates, if any, representing such Equity Interests) and required to be pledged by the Loan Parties pursuant to
the Loan Documents.

“PPE Financing” means any financing of equipment, Capitalized Lease or purchase money debt, in
each case that is not secured by any ABL Priority Collateral and that would be permitted by Section 7.03(b)(vi) (but
without giving effect to the proviso thereto).

“PPSA” means the Personal Property Security Act of Ontario; provided that, if perfection or the effect
of perfection or non-perfection or the priority of any security interest in any Collateral is governed by the PPSA as in
effect in a Canadian jurisdiction other than Ontario, or the Civil Code of Quebec, “PPSA” means the Personal Property
Security Act as in effect from time to time in such other jurisdiction or the Civil Code of Quebec, as applicable, for
purposes of the provisions hereof relating to such perfection, effect of perfection or non-perfection or priority.

“Pricing Compliance Certificate” means (a) with respect to the first three fiscal quarters of each fiscal
year, a Compliance Certificate delivered to the Administrative Agent pursuant to Section 6.02(b) (together with the
financial statements required to be delivered to the Administrative Agent pursuant to Section 6.01(b)) and (b) with
respect to the fiscal quarter ending December 31 of each fiscal year, a duly completed certificate of a Responsible
Officer of the Specified U.S. Borrower delivered to the Administrative Agent not later than March 31 of the immediately
following fiscal year certifying the calculations demonstrating the Consolidated Total Leverage Ratio as of fiscal
quarter ending December 31 for such preceding fiscal year (it being agreed that the Specified U.S. Borrower shall be
under no obligation to provide such Pricing Compliance Certificate for the fourth fiscal quarter of any fiscal year and
that, if not delivered. no pricing reduction shall result therefrom).

“Protective Advance” has the meaning specified in Section 2.01(g).

“Public Lender” has the meaning specified in Section 6.02.

“Recipient” means the Administrative Agent, any Lender, any L/C Issuer or any other recipient of any
payment to be made by or on account of any obligation of any Loan Party hereunder.

“Register” has the meaning specified in Section 11.06(c).
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“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors,
officers, employees, agents, trustees-and, administrators, managers, advisors and representatives of such Person and
of such Person’s Affiliates.

“Release” means disposing, discharging, injecting, spilling, leaking, leaching, dumping, emitting,
escaping, seeping, or placing into the environment.

“Rent and Charges Reserve” means (a) with respect to the U.S. Borrowing Base, the aggregate of (i)
all past due rent and other amounts owing by a U.S. Loan Party to any landlord, warehouseman, processor, repairman,
mechanic, shipper, freight forwarder, broker or other Person who possesses any Eligible Inventory or could assert a
Lien on any Eligible Inventory and (ii) a reserve equal to two months’ rent that could be payable to any such Person,
unless such Person has executed a Lien Waiver and (b) with respect to the Canadian Borrowing Base, the aggregate
of (i) all past due rent and other amounts owing by a Canadian Loan Party to any landlord, warehouseman, processor,
repairman, mechanic, shipper, freight forwarder, broker or other Person who possesses any Eligible Inventory or could
assert a Lien on any Eligible Inventory and (ii) a reserve equal to two months’ rent that could be payable to any such
Person, unless such Person has executed a Lien Waiver; provided that, in the case of the foregoing clauses (a)(ii) and
(b)(ii), unless an Event of Default has occurred and is continuing, notwithstanding the absence of any Lien Waiver,
such reserve shall be taken solely to the extent that (x) the value of the Eligible Inventory possessed by such Person
or that may be subject to a Lien asserted by such Person exceeds $1,000,000 or (y) the aggregate value of the Eligible
Inventory possessed by any and all of such Persons or that may be subject to a Lien asserted by any and all of such
Persons exceeds $5,000,000.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events
for which the 30 day notice period has been waived.

“Request for Credit Extension” means (a) with respect to a Borrowing, conversion or continuation of
Revolving Credit Loans, a Committed Loan Notice, (b) with respect to an L/C Credit Extension, a Letter of Credit
Application, and (c) with respect to a Swing Line Loan, a Swing Line Loan Notice.

“Required Canadian Lenders” means, as of any date of determination, Canadian Revolving Credit

Lenders holding more than 5650.0% of the sum of the (a) Total Canadian Outstandings (with the aggregate amount
of each Canadian Revolving Credit Lender’s risk participation and funded participation in Canadian L/C Obligations
and Canadian Swing Line Loans being deemed “held” by such Canadian Revolving Credit Lender for purposes of this
definition) and (b) aggregate unused Canadian Revolving Credit Commitments; provided that the unused Canadian
Revolving Credit Commitment of, and the portion of the Total Canadian Outstandings held or deemed held by, any
Defaulting Lender and any Affiliated Lender shall in each case be excluded for purposes of making a determination
of Required Canadian Lenders.

“Required Lenders” means, as of any date of determination, Lenders holding more than 5650.0% of
the sum of the (a) Total Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation
and funded participation in L/C Obligations and Swing Line Loans being deemed “held” by such Appropriate Lender
for purposes of this definition) and (b) aggregate unused Revolving Credit Commitments; provided that the unused
Revolving Credit Commitment of, and the portion of the Total Outstandings held or deemed held by, any Defaulting
Lender and any Affiliated Lender shall in each case be excluded for purposes of making a determination of Required
Lenders.

“Required U.S. Lenders” means, as of any date of determination, U.S. Revolving Credit Lenders
holding more than 5050.0% of the sum of the (a) Total U.S. Outstandings (with the aggregate amount of each U.S.
Revolving Credit Lender’s risk participation and funded participation in U.S. L/C Obligations and U.S. Swing Line
Loans being deemed “held” by such U.S. Revolving Credit Lender for purposes of this definition) and (b) aggregate
unused U.S. Revolving Credit Commitments; provided that the unused U.S. Revolving Credit Commitment of, and
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the portion of the Total U.S. Outstandings held or deemed held by, any Defaulting Lender and any Affiliated Lender
shall in each case be excluded for purposes of making a determination of Required U.S. Lenders.

“Responsible Officer” means the chief executive officer, president, vice president, chief financial
officer, treasurer, assistant treasurer or controller of a Loan Party and, solely for purposes of notices given pursuant to
Article 11, any other officer or employee of the applicable Loan Party so designated by any of the foregoing officers

in a notice to the Administrative Agent or any other officer or employee of the applicable Loan Party designated in or

pursuant to an agreement between the applicable Loan Party and the Administrative Agent. Any document delivered
hereunder or under any other Loan Document that is signed by a Responsible Officer or other officer or employee of

a Loan Party shall be conclusively presumed to have been authorized by all necessary corporate, partnership and/or
other action on the part of such Loan Party and such Responsible Officer or other officer or employee shall be
conclusively presumed to have acted on behalf of such Loan Party- and not in such person’s individual capacity.

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other
property) with respect to any Equity Interest of any Person or any of its Subsidiaries, or any payment (whether in cash,
securities or other property), including any sinking fund or similar deposit, on account of the purchase, redemption,
retirement, defeasance, acquisition, cancellation or termination of any such Equity Interest, or on account of any return
of capital to any Person’s stockholders, partners or members (or the equivalent of any thereof), or any option, warrant
or other right to acquire any such dividend or other distribution or payment.

“Revolving Credit Borrowing” means a U.S. Revolving Credit Borrowing and/or a Canadian
Revolving Credit Borrowing, as the context may require.

“Revolving Credit Commitment” means a U.S. Revolving Credit Commitment and/or a Canadian
Revolving Credit Commitment, as the context may require.

“Revolving Credit Facility” means the U.S. Revolving Credit Facility and/or the Canadian Revolving
Credit Facility, as the context may require.

“Revolving Credit Lender” means a U.S. Revolving Credit Lender and/or a Canadian Revolving Credit
Lender, as the context may require.

“Revolving Credit Loan” has a U.S. Revolving Credit Loan and/or a Canadian Revolving Credit Loan,
as the context may require.

“Revolving Credit Note” means a U.S. Revolving Credit Note and/or a Canadian Revolving Credit
Note, as the context may require.

“Royalties” means all royalties, fees, expense reimbursement and other amounts payable by a Loan
Party under a License.

“S&P” means Standard & Poor’s Ratings Services, a division—of-The MeGraw-Hill-Companies;-

Tne-Standard & Poor’s Financial Services LLC business, and any successor thereto.

“Sanction(s)” means any sanction administered or enforced by the United States Government
(including without limitation, OFAC), the United Nations Security Council, the European Union, Her Majesty’s
Treasury (“HMT”) or other relevant sanctions authority.

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding
to any of its principal functions.

“Second Amendment” means the Second Amendment to this Agreement dated as of June 13, 2012.
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“Secured Cash Management Agreement” means any Cash Management Agreement that is entered
into by and between a Loan Party and any Cash Management Bank.

“Secured Hedge Agreement” means any Swap Contract permitted under Article VI or VII that is
entered into by and between any Loan Party and any Hedge Bank.

“Secured Parties” means the U.S. Secured Parties and the Canadian Secured Parties.
“Securities Act” means the Securities Act of 1933.

“Security Agreement” means the U.S. Security Agreement and/or the Canadian Security Agreement,
as the context may require.

“Security Agreement Supplement” means a supplement delivered in connection with any Security
Agreement, in each case in form and substance reasonably satisfactory to the Administrative Agent.

“Securities Account Control Agreement” has the meaning specified in the U.S. Security Agreement

and/or the Canadian Security Agreement, as the context may require.

“Solvent” and “Solvency” mean, with respect to any Person on any date of determination, that on such
date (a) the fair value of the property of such Person is greater than the total amount of liabilities, including contingent
liabilities, of such Person, (b) the present fair salable value of the assets of such Person is not less than the amount that
will be required to pay the probable liability of such Person on its debts as they become absolute and matured, (c) such
Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Person’s ability to
pay such debts and liabilities as they mature, (d) such Person is not engaged in business or a transaction, and is not
about to engage in business or a transaction, for which such Person’s property would constitute an unreasonably small
capital, and (e) such Person is able to pay its debts and liabilities, contingent obligations and other commitments as
they mature in the ordinary course of business. The amount of contingent liabilities at any time shall be computed as
the amount that, in the light of all the facts and circumstances existing at such time, represents the amount that can
reasonably be expected to become an actual or matured liability.

“Specified Availability” means at any time the sum of (a) Excess Availability plus (b) if the Borrowing
Base exceeds the aggregate Revolving Credit Commitments, an amount equal to the lesser of (i) the applicable Specified
Availability Percentage multiplied by the aggregate Revolving Credit Commitments and (ii) an amount equal to the
Borrowing Base minus the aggregate Revolving Credit Commitments.
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“Specified Availability Percentage” means (a) in the case of (i) Applicable Conditions and Payment

Conditions that do not require Consolidated Fixed Charge Coverage Ratio compliance and (ii) field examination and

appraisal requirements, 5.0%. and (b) otherwise, 2.5%.

“Specified Issuance Proceeds” means the net cash proceeds of (a) Permitted Equity Issuances, (b) the
issuance of Permitted Subordinated Indebtedness by the Specified U.S. Borrower, in each case held in a segregated
account pending application in accordance with the terms of this Agreement and (c) the incurrence of Permitted
Specified Indebtedness by the Specified U.S. Borrower.

“Specified U.S. Borrower” has the meaning specified in the introductory paragraph hereto.

“Solidary Claim” has the meaning specified in Section 9.01(c).

“Spot Rate” means the exchange rate, as determined by the Administrative Agent, that is applicable
to conversion of one currency into another currency, which is (a) the exchange rate reported by Bloomberg (or other
commercially available source designated by the Administrative Agent) as of the end of the preceding business day in
the financial market for the first currency; or (b) if such report is unavailable for any reason, the spot rate for the
purchase of the first currency with the second currency as in effect during the preceding business day in the
Administrative Agent's principal foreign exchange trading office for the first currency.

“Subordination Provisions” has the meaning specified in Section 8.01(m).

“Subsidiary” of a Person means, with respect to any Person, (a) any corporation, association or other
business entity (other than a partnership, joint venture, or limited liability company) of which more than 5050.0% of
the total voting power of the Equity Interests entitled (without regard to the occurrence of any contingency) to vote in
the election of directors, managers or trustees thereof is at the time of determination owned or controlled directly or
indirectly, by such Person or one or more of the other Subsidiaries of that Person or a combination thereof, and (b)
any partnership, joint venture or limited liability company of which (i) more than 5850.0% of the capital accounts,
distribution rights, total equity and voting interests or general and limited partnership interests, as applicable, are owned
or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person or a
combination thereof, whether in the form of membership, general, special or limited partnership interests or otherwise,
and (ii) such Person or any Subsidiary of such Person is a Controlling general partner or otherwise Controls such entity.
Unless otherwise specified, all references herein to a “Subsidiary” or “Subsidiaries” shall refer to a Subsidiary or
Subsidiaries of the Specified U.S. Borrower.

“Supermajority Lenders” means, as of any date of determination, Lenders holding more than 66 2/3%
ofthe sum of'the (a) Total Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation
and funded participation in L/C Obligations and Swing Line Loans being deemed “held” by such Appropriate Lender
for purposes of this definition) and (b) aggregate unused Revolving Credit Commitments; provided that the unused
Revolving Credit Commitment of, and the portion of the Total Outstandings held or deemed held by, any Defaulting
Lender and any Affiliated Lender shall in each case be excluded for purposes of making a determination of Supermajority
Lenders.

“Supplemental Collateral Agent” has the meaning specified in Section 9.05(a).

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity contracts, equity
or equity index swaps or options, bond or bond price or bond index swaps or options or forward bond or forward bond
price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions,
floor transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency
options, spot contracts, or any other similar transactions or any combination of any of the foregoing (including any
options to enter into any of the foregoing), whether or not any such transaction is governed by or subject to any Master
Agreement (as defined below), and (b) any and all transactions of any kind, and the related confirmations, which are
subject to the terms and conditions of, or governed by, any form of master agreement published by the International
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Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master
agreement (any such master agreement, together with any related schedules, a “Master Agreement”), including any
such obligations or liabilities under any Master Agreement.

“Swap Obligations” means with respect to any Guarantor any obligation to pay or perform under any
agreement. contract or transaction that constitutes a “swap’ within the meaning of Section 1a(47) of the Commodit

Exchange Act.

“Swap Termination Value” means, in respect of any one or more Swap Contracts, after taking into
account the effect of any legally enforceable netting agreement relating to such Swap Contracts, (a) for any date on
or after the date such Swap Contracts have been closed out and termination value(s) determined in accordance therewith,
such termination value(s), and (b) for any date prior to the date referenced in clause (a), the amount(s) determined as
the mark-to-market value(s) for such Swap Contracts, as determined based upon one or more mid-market or other
readily available quotations provided by any recognized dealer in such Swap Contracts (which may include a Lender
or any Affiliate of a Lender).

“Swing Line Borrowing” means a U.S. Swing Line Borrowing and/or a Canadian Swing Line
Borrowing, as the context may require.

“Swing Line Lender” means the U.S. Swing Line Lender and/or the Canadian Swing Line Lender, as
the context may require.

“Swing Line Loan” means a U.S. Swing Line Loan and/or a Canadian Swing Line Loan, as the context

may require.

“Swing Line Loan Notice” means a notice of a Swing Line Borrowing pursuant to Section 2.04(A)
(b) or 2.04(B)(b), which, if in writing, shall be substantially in the form of Exhibit B or such other form as approved
by the Administrative Agent (including any form on an electronic platform or electronic transmission system as shall
be approve by the Administrative Agent), appropriately completed and signed by a Responsible Officer of the Borrower
Agent.

“Swing Line Sublimit” means the U.S. Swing Line Sublimit and/or the Canadian Swing Line Sublimit,
as the context may require.

“Synthetic Debt” means, with respect to any Person as of any date of determination thereof, all
obligations of such Person in respect of transactions entered into by such Person that are intended to function primarily
as a borrowing of funds (including any minority interest transactions that function primarily as a borrowing) but are
not otherwise included in the definition of “Indebtedness” or as a liability on the consolidated balance sheet of such
Person and its Subsidiaries in accordance with GAAP.

“Synthetic Lease Obligation” means the monetary obligation of a Person under (a) a so-called synthetic,
off-balance sheet or tax retention lease, or (b) an agreement for the use or possession of property (including sale and
leaseback transactions), in each case, creating obligations that do not appear on the balance sheet of such Person but
which, upon the application of any Debtor Relief Laws to such Person, would be characterized as the indebtedness of
such Person (without regard to accounting treatment).

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including
backup withholding), assessments, remittances, fees or other charges imposed by any Governmental Authority,
including any interest, additions to tax or penalties applicable thereto.

“Termination Event” means (a) the whole or partial withdrawal of any Canadian Loan Party from a
Canadian Pension Plan during a plan year; or (b) the filing of a notice of intent to terminate in whole or in part a
Canadian Pension Plan or the treatment of a Canadian Pension Plan amendment as a termination or partial termination;
or (c) the institution of proceedings by any Governmental Authority to terminate in whole or in part or have a trustee
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appointed to administer a Canadian Pension Plan; or (d) any other event or condition which constitute grounds for the
termination of, winding up or partial termination or winding up or the appointment of a trustee to administer, any
Canadian Pension Plan.

“Term Loan Credit Agreement” means the Amended and Restated Credit Agreement, dated as of April
26,201H130, 2014, among the Specified U.S. Borrower, the financial institutions from time to time party thereto, UBS-
AGStamford Branchand Wells Fargo Bank, National Association, as administrative agent and collateral agent;-and-

Ll oo LU e e v mnd oo lenan o

“Term Loan Facility” means the senior secured term loan facility under the Term Loan Credit
Agreement, as amended, modified, renewed, refunded, replaced, restated, substituted or refinanced in whole or in part
from time to time (including any agreement extending the maturity of, refinancing, replacing or otherwise restructuring
all or any portion of the Indebtedness under such agreement or any successor or replacement agreement and whether
by the same or any other agent, lender or group of lenders), in each case to the extent that any such amendment,
modification, renewal, refunding, replacement, restatement, substitution or refinancing is permitted hereunder.

“Term Loan Facility Documents” means the Term Loan Credit Agreement and all other agreements,
instruments and other documents pursuant to which the Term Loan Facility has been or will be issued or otherwise
setting forth the terms of the Term Loan Facility.

“Term Loan Incremental Equivalent Debt” means the Incremental Equivalent Debt as defined in the
Term Loan Credit Agreement and to the extent permitted to be incurred under Section 7.03(m) of the Term Loan Credit
Agreement (in each case, as in effect on the Fourth Amendment Effective Date).

“Term Loan Reserve” means, as of any date of determination, an amount equal to the greater of (a)
zero and (b) the aggregate amount of the outstanding principal, interest and other amounts owing under the Term Loan
Facility less $75,000,000.

“Term Priority Collateral” means the “Term Priority Collateral” (as defined in the Intercreditor

Agreement.

“Threshold Amount” means $50,000,000.

“Total Borrowing Base” means the sum of the U.S. Borrowing Base and the Canadian Borrowing

Base.

“Total Canadian Outstandings” means the aggregate Outstanding Amount of all Canadian Loans and
all Canadian L/C Obligations.

“Total Canadian Revolving Credit Outstandings” means the aggregate Outstanding Amount of all
Canadian Revolving Credit Loans, Canadian Swing Line Loans and Canadian L/C Obligations.

“Total Revolving Credit Outstandings” means the aggregate Outstanding Amount of all Revolving
Credit Loans, Swing Line Loans and L/C Obligations.

“Total Outstandings” means the aggregate Outstanding Amount of all Loans and all L/C Obligations.

“Total U.S. Outstandings” means the aggregate Outstanding Amount of all U.S. Loans and all U.S.
L/C Obligations.

“Total U.S. Revolving Credit Outstandings” means the aggregate Outstanding Amount of all U.S.
Revolving Credit Loans, U.S. Swing Line Loans and U.S. L/C Obligations.

“Transactions” means, collectively, (a) the events and circumstances giving rise to, and the
commencement and administration of, the Cases, the confirmation of the Approved Plan of Reorganization and the
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consummation of each of the transactions contemplated thereby to occur on the “Effective Date” (as defined therein)
thereof, (b) the execution and effectiveness of the Loan Documents, (c) on the Closing Date, the making of Loans and
extension of Revolving Credit Commitments by the Lenders hereunder, (d) the repayment of all Indebtedness under
the Existing Credit Agreement and termination of all commitments thereunder, and (e) the payment of all fees, costs
and expenses in respect of, and to the extent permitted by, the foregoing.

33

Type” means, with respect to a Loan, its character as a Base Rate Loan, Canadian Base Rate Loan,
Canadian Prime Rate Loan, BA Rate Loan or a Eurodollar Rate Loan.

“UCC” means the Uniform Commercial Code as in effect in the State of New York; provided that, if
perfection or the effect of perfection or non-perfection or the priority of any security interest in any Collateral is
governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of New York, “UCC”
means the Uniform Commercial Code as in effect from time to time in such other jurisdiction for purposes of the
provisions hereof relating to such perfection, effect of perfection or non-perfection or priority.

“UCP” means, with respect to any Letter of Credit, the Uniform Customs and Practice for Documentary
Credits, International Chamber of Commerce (“ICC”) Publication No. 600 (or such later version thereof as may be in
effect at the time of issuance).

“United States” and “U.S.” mean the United States of America.

“Unreimbursed Amount” has the meaning specified in Section 2.03(b)(i).

“U.S. Account Control Agreements” means, collectively, the Control Agreements entered into by the
U.S. Loan Parties in favor of the Administrative Agent, each in form and substance reasonably satisfactory to the
Administrative Agent.

“U.S. ABL Priority Collateral” means ABL Priority Collateral that is U.S. Collateral.

“U.S. Available Cash” means, at any time, unrestricted cash collateral of the Specified U.S. Borrower
or any other U.S. Loan Party that (a) does not consist of proceeds of accounts receivable that are otherwise included
at such time in the calculation of the U.S. Borrowing Base and (b) is pledged to the Administrative Agent and held in
Cash Collateral Accounts at the Administrative Agent. In no event shall any Specified Issuance Proceeds be classified
as U.S. Available Cash.

“U.S. Borrowers” means the Specified U.S. Borrower, the Subsidiaries of the Specified U.S. Borrower
listed on the signature pages to this Agreement as “Borrowers” and each Domestic Subsidiary that becomes a
“Guarantor” hereunder after the Closing Date.

“U.S. Borrowing Base” means, on any date of determination, an amount (calculated based on the most
recent Borrowing Base Certificate delivered to the Administrative Agent in accordance with this Agreement) equal to:

(a) the sum of:

(1) 8585.0% of the value of the Eligible Receivables of the U.S. Borrowers (other than any Excluded
Subsidiaries);

(i1) €585.0% of the NOLV Percentage of the value of the Eligible Inventory of the U.S. Borrowers
(other than any Excluded Subsidiaries); and

(iii) 100% of U.S. Available Cash up to $35,000,000 (less, if applicable, the amount of Canadian
Available Cash included in the calculation of the Canadian Borrowing Base at such time);
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minus

(b) the Availability Reserve to the extent attributable to the U.S. Borrowers in the Collateral Agent’s
Credit Judgment on such date, provided that, after the Closing Date, the Collateral Agent may adjust the apportionment
of the Availability Reserve between the U.S. Revolving Credit Facility and the Canadian Revolving Credit Facility in
its Credit Judgment.

“U.S. Cash Management Bank™ means any Person that, at the time it enters into a Cash Management
Agreement, is a U.S. Lender or an Affiliate of a U.S. Lender, in its capacity as a party to such Cash Management
Agreement, in each case in respect of services provided under such Cash Management Agreement to a U.S. Loan Party
or any Subsidiary thereof.

“U.S. Collateral” means all of the “Collateral” and “Mortgaged Property” referred to in the U.S.
Collateral Documents and all of the other property that is or is intended under the terms of the U.S. Collateral Documents
to be subject to Liens in favor of the Administrative Agent for the benefit of the U.S. Secured Parties.

“U.S. Collateral Documents” means, collectively, the U.S. Security Agreement, the U.S. Intellectual
Property Security Agreement, the Mortgages, the U.S. Account Control Agreements, each of the mortgages, collateral
assignments, Security Agreement Supplements, IP Security Agreement Supplements, security agreements, pledge
agreements or other similar agreements delivered to the Administrative Agent pursuant to Section 6.12, and each of
the other agreements, instruments or documents that creates or purports to create a Lien in favor of the Administrative
Agent for the benefit of the U.S. Secured Parties.

“U.S. Commitment Increase Lender” has the meaning specified in Section 2.16(b).

“U.S. Excess Availability” means, at any time, the difference between (a) the lesser of (i) (A) the U.S.
Revolving Credit Facility and (ii) the U.S. Borrowing Base at such time, as determined from the most recent Borrowing
Base Certificate delivered by the Borrower Agent to the Administrative Agent pursuant to Section 6.01(f) hereof minus
(b) the Total U.S. Revolving Credit Outstandings.

“U.S. Guaranty” means, collectively, the Guarantees made by the Specified U.S. Borrower and the
U.S. Subsidiary Guarantors in favor of the Secured Parties, substantially in the form of Exhibit F-1, together with each
other guaranty and guaranty supplement delivered pursuant to Section 6.12.

“U.S. Hedge Bank” means any Hedge Bank that is party to a U.S. Secured Hedge Agreement.

“U.S. Intellectual Property Security Agreement” means an intellectual property security agreement,
in substantially the form of Exhibit B to the U.S. Security Agreement (together with each other intellectual property
security agreement and intellectual property security agreement supplement delivered pursuant to Section 6.12).

“U.S. L/C Advance” means, with respect to each U.S. Revolving Credit Lender, such Lender’s funding
of its participation in any U.S. L/C Borrowing in accordance with its Applicable Percentage.

“U.S. L/C Borrowing” means an extension of credit resulting from a drawing under any U.S. Letter
of Credit which has not been reimbursed on the date when made or refinanced as a U.S. Revolving Credit Borrowing.

“U.S. L/C Credit Extension” means, with respect to any U.S. Letter of Credit, the issuance thereof or
extension of the expiry date thereof, or the increase of the amount thereof.

“U.S. L/C Issuer” means Bank of America in its capacity as issuer of U.S. Letters of Credit hereunder,
any successor thereto in such capacity or any other Lender (or any Affiliate of a Lender) that has agreed to act in such
capacity.

“U.S. L/C Obligations” means, as at any date of determination, the aggregate amount available to be
drawn under all outstanding U.S. Letters of Credit plus the aggregate of all Unreimbursed Amounts in respect of U.S.
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Letters of Credit, including all U.S. L/C Borrowings. For purposes of computing the amount available to be drawn
under any U.S. Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section
1.07. For all purposes of this Agreement, if on any date of determination a U.S. Letter of Credit has expired by its
terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter of
Credit shall be deemed to be “outstanding” in the amount so remaining available to be drawn.

“U.S. Lender” means each financial institution listed on Schedule 2.01 as a “U.S. Revolving Credit
Lender”, as well as any Person that becomes a “U.S. Revolving Credit Lender” hereunder pursuant to Section 2.16 or
11.06 and, as the context requires, includes the U.S. Swing Line Lender.

“U.S. Letter of Credit” means any commercial or standby letter of credit issued under the U.S.
Revolving Credit Facility and shall include the Existing Letters of Credit.

“U.S. Letter of Credit Sublimit” means an amount equal to $60,000,000. The U.S. Letter of Credit
Sublimit is part of, and not in addition to, the U.S. Revolving Credit Facility.

“U.S. Loan” means an extension of credit by a U.S. Lender to the Specified U.S. Borrower under
Article II in the form of a U.S. Revolving Credit Loan or a U.S. Swing Line Loan.

“U.S. Loan Party” means any Loan Party that is organized under the laws of one of the states of the
United States of America and that is not a CFC.

“U.S. Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of,
any U.S. Loan Party (and solely with respect to obligations under U.S. Secured Cash Management Agreements or U.S.

Secured Hedge Agreements, any Subsidiary of a U.S. Loan Party) arising under any Loan Document or otherwise with
respect to any U.S. Loan, U.S. Letter of Credit, or, subject to Section 9.11(b), U.S. Secured Cash Management
Agreement or U.S. Secured Hedge Agreement, whether direct or indirect (including those acquired by assumption),
absolute or contingent, due or to become due, now existing or hereafter arising and including interest and fees that
accrue after the commencement by or against any U.S. Loan Party or any Subsidiary thereof of any proceeding under
any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest and
fees are allowed claims in such proceeding; provided that the U.S. Obligations shall exclude any Excluded Swap

Obligations.

“U.S. Overadvance” has the meaning specified in Section 2.01(e).

“U.S. Overadvance Loan” means a U.S. Revolving Credit Loan made when an Overadvance exists
or is caused by the funding thereof.

“U.S. Payment Account” means the account of the Administrative Agent to which all monies
constituting proceeds of U.S. Collateral shall be transferred from time to time.

“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30)

of the Code.

“U.S. Protective Advance” has the meaning specified in Section 2.01(g).

“U.S. Revolving Credit Borrowing” means a borrowing consisting of simultaneous U.S. Revolving
Credit Loans of the same Type and, in the case of Eurodollar Rate Loans, having the same Interest Period made by
each of the U.S. Revolving Credit Lenders.

“U.S. Revolving Credit Commitment” means, as to each U.S. Revolving Credit Lender, its obligation
to (a) make U.S. Revolving Credit Loans to the Specified U.S. Borrower pursuant to Section 2.01(a), (b) purchase
participations in U.S. L/C Obligations, and (c) purchase participations in U.S. Swing Line Loans, in an aggregate
principal amount at any one time outstanding not to exceed the amount set forth opposite such Lender’s name on
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Schedule 2.01 under the caption “U.S. Revolving Credit Commitment” or opposite such caption in the Assignment
and Assumption pursuant to which such Lender becomes a party hereto, as applicable, as such amount may be adjusted
from time to time in accordance with this Agreement; provided, that at any time that the Total Canadian Revolving
Credit Outstandings exceed 100% of the Canadian Revolving Credit Commitments, the U.S. Revolving Credit
Commitments shall be temporarily reduced by the amount of such excess until such excess is reduced to zero.

“U.S. Revolving Credit Exposure” means, with respect to any U.S. Revolving Credit Lender at any
time, the Outstanding Amount of such Lender’s U.S. Revolving Credit Loans plus such Lender’s Applicable Percentage
ofthe Outstanding Amount of U.S. L/C Obligations with respect to U.S. Letters of Credit plus such Lender’s Applicable
Percentage of the Outstanding Amount of U.S. Swing Line Loans.

“U.S. Revolving Credit Facility” means, at any time, the aggregate amount of the U.S. Revolving
Credit Lenders’ U.S. Revolving Credit Commitments at such time.

“U.S. Revolving Credit Lender” means, at any time, any Lender that has a U.S. Revolving Credit
Commitment at such time.

“U.S. Revolving Credit Loan” has the meaning specified in Section 2.01(a) and shall be deemed to
include any U.S. Overadvance Loan and U.S. Protective Advance made hereunder.

“U.S. Revolving Credit Note” means a promissory note made by the Specified U.S. Borrower in favor
of a U.S. Revolving Credit Lender evidencing U.S. Revolving Credit Loans or U.S. Swing Line Loans, as the case
may be, made by such U.S. Revolving Credit Lender, substantially in the form of Exhibit C-1.

“U.S. Secured Cash Management Agreement” means any Secured Cash Management Agreement that
is entered into by and between any U.S. Loan Party and any Cash Management Bank.

“U.S. Secured Hedge Agreement” means any Secured Hedge Agreement that is entered into by and
between any U.S. Loan Party and any Hedge Bank.

“U.S. Secured Parties” means, collectively, the Administrative Agent, the Collateral Agent, the U.S.
Revolving Credit Lenders, each U.S. L/C Issuer, the U.S. Hedge Banks, the U.S. Cash Management Banks, each
co-agent or sub-agent appointed by the Administrative Agent from time to time pursuant to Section 9.05, the Canadian
Secured Parties and the other Persons the U.S. Obligations owing to which are or are purported to be secured by the
U.S. Collateral under the terms of the Collateral Documents.

“U.S. Security Agreement” means the U.S. Security Agreement substantially in the form of Exhibit
G-1 (together with each other security agreement and security agreement supplement delivered pursuant to Section
6.12 in respect of the U.S. Collateral).

“U.S. Subsidiary Guarantor” means each Domestic Subsidiary listed on Schedule 6.12 and each Person
that shall, at any time, execute and deliver a U.S. Guaranty.

“U.S. Swing Line Borrowing” means a borrowing of a U.S. Swing Line Loan pursuant to Section

2.04.

“U.S. Swing Line Lender” means Bank of America in its capacity as provider of U.S. Swing Line
Loans, or any successor swing line lender hereunder.

“U.S. Swing Line Loan” has the meaning specified in Section 2.04(A)(a).

“U.S. Swing Line Sublimit” means an amount equal to $20,000,000. The U.S. Swing Line Sublimit
is part of, and not in addition to, the U.S. Revolving Credit Facility.
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“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number
of years obtained by dividing: (a) the sum of the products obtained by multiplying (i) the amount of each then remaining
installment, sinking fund, serial maturity or other required payments of principal, including payment at final maturity,
in respect thereof, by (ii) the number of years (calculated to the nearest one-twelfth) that will elapse between the date
of determination and the making of each such payment; by (b) the then outstanding principal amount of such
Indebtedness.

3

‘Withholding Agent” means any Loan Party and the Administrative Agent, as applicable.

“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the

write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation

for the applicable EEA Member Country, which write-down and conversion powers are described in the EU Bail-In

Legislation Schedule.

1.02  Other Interpretive Provisions. With reference to this Agreement and each other Loan
Document, unless otherwise specified herein or in such other Loan Document:

(a) The definitions of terms herein shall apply equally to the singular and plural forms of the
terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms. The words “include,” “includes” and “including” shall be deemed to be followed
by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and effect
as the word “shall.” Unless the context requires otherwise, (i) any definition of or reference to any agreement,
instrument or other document (including any Organization Document) shall be construed as referring to such
agreement, instrument or other document as from time to time amended, restated, amended and restated,
supplemented or otherwise modified in accordance with the terms of the Loan Documents, (ii) any reference
herein to any Person shall be construed to include such Person’s successors and assigns, (iii) the words “herein,”
“hereof” and “hereunder,” and words of similar import when used in any Loan Document, shall be construed
to refer to such Loan Document in its entirety and not to any particular provision thereof, (iv) all references
in a Loan Document to Articles, Sections, Preliminary Statements, Exhibits and Schedules shall be construed
to refer to Articles and Sections of, and Preliminary Statements, Exhibits and Schedules to, the Loan Document
inwhich suchreferences appear, (v) any reference to any law shall include all statutory and regulatory provisions
consolidating, amending, replacing or interpreting such law and any reference to any law or regulation shall,
unless otherwise specified, refer to such law or regulation as amended, modified or supplemented from time
to time and (vi) the words “asset” and “property” shall be construed to have the same meaning and effect and
to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and
contract rights.

(b) All other terms contained in this Agreement shall have, when the context so indicates, the
meanings provided for by the UCC or the PPSA to the extent the same are used or defined therein. For purposes
ofany Collateral located in the Province of Québec or charged by any deed of hypothec (or any other Collateral
Document) and for all other purposes pursuant to which the interpretation or construction of a Collateral
Document may be subject to the laws of the Province of Québec or a court or tribunal exercising jurisdiction
in the Province of Québec, (i) “personal property” shall be deemed to include “movable property,” (ii) “real
property” shall be deemed to include “immovable property” and an “easement” shall be deemed to include a
“servitude,” (iii) “tangible property” shall be deemed to include “corporeal property,” (iv) “intangible property”
shall be deemed to include “incorporeal property,” (v) “security interest” and “mortgage” shall be deemed to
include a “hypothec,” (vi) all references to filing, registering or recording financing statements or other required
documents under the UCC or the PPSA shall be deemed to include publication under the Civil Code of Quebec,
and all references to releasing any Lien shall be deemed to include a release, discharge and mainlevee of a
hypothec, (vii) all references to “perfection” of or “perfected” Liens shall be deemed to include a reference
to the “opposability” of such Liens to third parties, (viii) any “right of offset,” “right of setoff” or similar
expression shall be deemed to include a “right of compensation”, (ix) “goods” shall be deemed to include
“corporeal movable property” other than chattel paper, documents of title, instruments, money and securities,
and (x) an “agent” shall be deemed to include a “mandatary.”
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(c) In the computation of periods of time from a specified date to a later specified date, the word
“from” means “from and including;” the words “to” and “until” each mean “to but excluding;” and the word

“through” means “to and including.”

(d) Section headings herein and in the other Loan Documents are included for convenience of
reference only and shall not affect the interpretation of this Agreement or any other Loan Document.

1.03  Accounting Terms. (a) Generally. All accounting terms not specifically or completely defined
herein shall be construed in conformity with, and all financial data (including financial ratios and other financial
calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity with, GAAP applied
on a consistent basis, as in effect from time to time, applied in a manner consistent with that used in preparing the
Audited Financial Statements, except as otherwise specifically prescribed herein.

(b) Changes in GAAP. If at any time any change in GAAP or the application thereof would affect the
computation of any financial ratio or requirement set forth in any Loan Document, and either the Borrowers or the
Required Lenders shall so request, the Administrative Agent, the Lenders and the Borrower Agent shall negotiate in
good faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP
or the application thereof (subject to the approval of the Required Lenders); provided that, until so amended, (i) such
ratio or requirement shall continue to be computed in accordance with GAAP or the application thereof prior to such
change therein and (ii) the Borrowers shall provide to the Administrative Agent and the Lenders financial statements
and other documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation
between calculations of such ratio or requirement made before and after giving effect to such change in GAAP or the
application thereof:; provided further that, without limiting the generality of the foregoing, in no event will any lease

that was or would have been categorized as an operating lease in accordance with GAAP, as in effect on the Fourth

Amendment Effective Date and prior to the effectiveness (with respect to the Specified U.S. Borrower and its relevant

Subsidiaries) of the changes described in the Proposed Accounting Standards Update to Leases (Topic 842). issued
February 2016. be considered a Capitalized Lease solely as a result of the adoption of such changes in GAAP (it being

understood and agreed that any such lease shall be treated hereunder as an operating lease).

1.04  Rounding. Any financial ratios required to be maintained by the Borrowers pursuant to this
Agreement shall be calculated by dividing the appropriate component by the other component, carrying the result to
one place more than the number of places by which such ratio is expressed herein and rounding the result up or down
to the nearest number (with a rounding-up if there is no nearest number).

1.05  Times of Day. Unless otherwise specified, all references herein to times of day shall be
references to New York City time (daylight or standard, as applicable).

1.06  Timing of Payment or Performance. Unless otherwise specified herein, when the payment
of any obligation or the performance of any covenant, duty or obligation is stated to be due or performance required
on a day which is not a Business Day, the date of such payment or performance shall extend to the immediately
succeeding Business Day and such extension of time shall be reflected in computing interest or fees, as the case may
be.

1.07  Letter of Credit Amounts. Unless otherwise specified herein, the amount of a Letter of Credit
at any time shall be deemed to be the Dollar Equivalent of the stated amount of such Letter of Credit in effect at such
time; provided, however, that with respect to any Letter of Credit that, by its terms or the terms of any Issuer Document
related thereto, provides for one or more automatic increases in the stated amount thereof, the amount of such Letter
of Credit shall be deemed to be the Dollar Equivalent of the maximum stated amount of such Letter of Credit after
giving effect to all such increases, whether or not such maximum stated amount is in effect at such time.

1.08  Currency Equivalents Generally. (&)  Calenlations-All references in the Loan Documents
to Loans, Letters of Credit, Obligations, Borrowing Base components and other amounts shall be denominated in
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Dollars, unless expressly provided otherwise. The Dollar equivalent of any amounts denominated or reported under
a Loan Document in a currency other than Dollars shall be determined by the Administrative Agent on a daily basis,
based on the current Spot Rate. Borrowers shall report value and other Borrowing Base components to the
Administrative Agent in the currency invoiced by the applicable Loan Party or shown in the applicable Loan Party’s
financial records, and unless expressly provided otherwise, shall deliver financial statements and calculate financial
covenants in Dollars. Notwithstanding anything herein to the contrary, if any Obligation is funded and expressly
denominated in a currency other than Dollars, the Loan Parties shall repay such Obligation in such other currency.
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1.09  Collateral Agent. In the event that there shall exist no Person acting in the capacity of Collateral

Agent, any references herein and the other Loan Documents to the Collateral Agent shall be deemed to refer to the
Administrative Agent.

ARTICLE II
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 The Loans.

(a) U.S. Revolving Credit Borrowings. Subject to the terms and conditions set forth herein, each
U.S. Revolving Credit Lender severally agrees to make loans (each such loan, a “U.S. Revolving Credit Loan”) in
Dollars to the Specified U.S. Borrower, as Borrower Agent, from time to time, on any Business Day during the
Availability Period, in an aggregate amount not to exceed at any time outstanding the amount of such Lender’s U.S.
Revolving Credit Commitment; provided, however, that after giving effect to any U.S. Revolving Credit Borrowing,
(i) the Total Revolving Credit Outstandings shall not exceed the lesser of (x) the Revolving Credit Facility and (y) the
Total Borrowing Base at such time, (ii) the aggregate Outstanding Amount of the U.S. Revolving Credit Loans of any
U.S. Revolving Credit Lender, plus such U.S. Revolving Credit Lender’s Applicable Percentage of the Outstanding
Amountofall U.S. L/C Obligations, plus such U.S. Revolving Credit Lender’s Applicable Percentage of the Outstanding
Amount of all U.S. Swing Line Loans shall not exceed such U.S. Revolving Credit Lender’s U.S. Revolving Credit
Commitment and (iii) the Total U.S. Revolving Credit Outstandings shall not exceed the lesser of (x) the U.S. Revolving
Credit Facility and (y) the U.S. Borrowing Base. Within the limits of each U.S. Revolving Credit Lender’s U.S.
Revolving Credit Commitment, and subject to the other terms and conditions hereof, the Specified U.S. Borrower may
borrow under this Section 2.01(a), prepay under Section 2.05, and reborrow under this Section 2.01(a). U.S. Revolving
Credit Loans may be Base Rate Loans or Eurodollar Rate Loans, as further provided herein.

(b) Canadian Revolving Credit Borrowings. Subject to the terms and conditions set forth herein,
each Canadian Revolving Credit Lender severally agrees to make loans (each such loan, a “Canadian Revolving Credit
Loan”) in Dollars and Canadian Dollars to the Canadian Borrower from time to time, on any Business Day during the
Availability Period, in an aggregate amount not to exceed at any time outstanding the amount of such Lender’s Canadian
Revolving Credit Commitment; provided, however, that after giving effect to any Canadian Revolving Credit
Borrowing, (i) the Total Revolving Credit Outstandings shall not exceed the lesser of (x) the Revolving Credit Facility
and (y) the Total Borrowing Base at such time, (ii) the aggregate Outstanding Amount of the Canadian Revolving
Credit Loans of any Canadian Revolving Credit Lender, plus such Canadian Revolving Credit Lender’s Applicable
Percentage of the Outstanding Amount of all Canadian L/C Obligations, plus such Canadian Revolving Credit Lender’s
Applicable Percentage of the Outstanding Amount of all Canadian Swing Line Loans shall not exceed such Canadian
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Revolving Credit Lender’s Canadian Revolving Credit Commitment, (iii) the Total Canadian Revolving Credit
Outstandings shall not exceed the lesser of (x) the Canadian Revolving Credit Facility and (y) the Canadian Borrowing
Base and (iv) the Canadian Excess Availability shall not be less than 5050.0% of the Canadian Borrowing Base if at
such time solvency deficiencies under the Canadian Pension Plans of the Canadian Loan Parties which provide benefits
on a defined benefit basis shall exist. Within the limits of each Canadian Revolving Credit Lender’s Canadian Revolving
Credit Commitment, and subject to the other terms and conditions hereof, the Canadian Borrower may borrow under
this Section 2.01(b), prepay under Section 2.05, and reborrow under this Section 2.01(b). Canadian Revolving Credit
Loans denominated in Dollars may be Canadian Base Rate Loans or Eurodollar Rate Loans, as further provided herein.
Canadian Revolving Credit Loans denominated in Canadian Dollars may be Canadian Prime Rate Loans or BA Rate
Loans, as further provided herein. Notwithstanding the foregoing, no Canadian Revolving Credit Lender shall be
required to make any Canadian Revolving Credit Loan at any time when the aggregate amount of solvency deficiencies
under the Canadian Pension Plans of the Canadian Loan Parties which provide benefits on a defined benefit basis shall
exceed $20,000,000.

(©) U.S. Letter of Credit Commitment.

(1) Subject to the terms and conditions set forth herein, (A) each U.S. L/C Issuer agrees, in reliance
upon the agreements of the U.S. Revolving Credit Lenders set forth in this Section 2.01(c) and Section 2.03,
(1) from time to time on any Business Day during the period from the Closing Date until the Letter of Credit
Expiration Date, toissue U.S. Letters of Credit for the account of the Specified U.S. Borrower or its Subsidiaries,
and to amend or extend U.S. Letters of Credit previously issued by it, in accordance with Section 2.03(a), and
(2) to honor drawings under the U.S. Letters of Credit; and (B) the U.S. Revolving Credit Lenders severally
agree to participate in U.S. Letters of Credit issued for the account of the Specified U.S. Borrower or its
Subsidiaries and any drawings thereunder; provided that after giving effect to any U.S. L/C Credit Extension
with respect to any U.S. Letter of Credit, (w) the Total Revolving Credit Outstandings shall not exceed the
lesser of (I) the Revolving Credit Facility and (II) the Total Borrowing Base at such time, (x) the aggregate
Outstanding Amount of the U.S. Revolving Credit Loans of any U.S. Revolving Credit Lender, plus such U.S.
Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount of all U.S. L/C Obligations,
plus such U.S. Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount of all U.S. Swing
Line Loans shall not exceed such U.S. Revolving Credit Lender’s U.S. Revolving Credit Commitment, (y)
the Total U.S. Revolving Credit Outstandings shall not exceed the lesser of (I) the U.S. Revolving Credit
Facility and (II) the U.S. Borrowing Base, and (z) the Outstanding Amount of the U.S. L/C Obligations shall
not exceed the U.S. Letter of Credit Sublimit. Each request by the Specified U.S. Borrower for the issuance
or amendment of a U.S. Letter of Credit shall be deemed to be a representation by the Specified U.S. Borrower
that the L/C Credit Extension so requested complies with the conditions set forth in the proviso to the preceding
sentence. Within the foregoing limits, and subject to the terms and conditions hereof, the Specified U.S.
Borrower’s ability to obtain U.S. Letters of Credit shall be fully revolving, and accordingly the Specified U.S.
Borrower may, during the foregoing period, obtain U.S. Letters of Credit to replace Letters of Credit that have
expired or that have been drawn upon and reimbursed. All Existing Letters of Credit shall be deemed to have
been issued pursuant hereto, and from and after the Closing Date shall be subject to and governed by the terms
and conditions hereof.

(ii) No U.S. L/C Issuer shall issue any U.S. Letter of Credit if:

(A) subject to Section 2.03(a)(iii), the expiry date of such requested Letter of Credit would occur
more than twelve months after the date of issuance or last extension, unless the Required U.S. Lenders have
approved such expiry date; or

B) the expiry date of such requested Letter of Credit would occur after the Letter of Credit
Expiration Date.
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(iii No U.S. L/C Issuer shall be under any obligation to issue any U.S. Letter of Credit if:

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms
purport to enjoin or restrain such U.S. L/C Issuer from issuing such Letter of Credit, or any Law applicable
to such U.S. L/C Issuer or any request or directive (whether or not having the force of law) from any
Governmental Authority with jurisdiction over such U.S. L/C Issuer shall prohibit, or request that such U.S.
L/C Issuer refrain from, the issuance of letters of credit generally or such Letter of Credit in particular or shall
impose upon such U.S. L/C Issuer with respect to such Letter of Credit any restriction, reserve or capital
requirement (for which such U.S. L/C Issuer is not otherwise compensated hereunder) not in effect on the
Closing Date, or shall impose upon such U.S. L/C Issuer any unreimbursed loss, cost or expense which was
not applicable on the Closing Date and which such U.S. L/C Issuer in good faith deems material to it;

(B) the issuance of such Letter of Credit would violate one or more policies of such U.S. L/C
Issuer applicable to letters of credit generally;

©) [reserved];
(D) such Letter of Credit is to be denominated in a currency other than Dollars; or

(E) any U.S. Revolving Credit Lender is at that time a Defaulting Lender, unless such U.S. L/C
Issuer has entered into arrangements, including reallocation of the Defaulting Lender’s Applicable Percentage
ofthe outstanding U.S. L/C Obligations pursuant to Section 2-17¢d2.18(a)(iv) or the delivery of Cash Collateral,
in a manner satisfactory to such U.S. L/C Issuer (in its sole discretion) with the applicable Borrower or such
Lender to eliminate such U.S. L/C Issuer’s actual or potential Fronting Exposure (after giving effect to Section
217(d2.18(a)(iv)) with respect to the Defaulting Lender arising from either the Letter of Credit then proposed
to be issued or that Letter of Credit and all other U.S. L/C Obligations as to which such U.S. L/C Issuer has
actual or potential Fronting Exposure, as it may elect in its sole discretion.

@iv) No U.S. L/C Issuer shall amend any Letter of Credit if such U.S. L/C Issuer would not be
permitted at such time to issue such Letter of Credit in its amended form under the terms hereof.

W) No U.S. L/C Issuer shall be under any obligation to amend any Letter of Credit if (A) such
U.S. L/C Issuer would have no obligation at such time to issue such Letter of Credit in its amended form under
the terms hereof, or (B) the beneficiary of such Letter of Credit does not accept the proposed amendment to
such Letter of Credit.

(vi) Each U.S. L/C Issuer shall act on behalf of the U.S. Revolving Credit Lenders with respect
to any Letters of Credit issued by it and the documents associated therewith, and each U.S. L/C Issuer shall
have all of the benefits and immunities (A) provided to the Administrative Agent in Article IX with respect to
any acts taken or omissions suffered by such U.S. L/C Issuer in connection with Letters of Credit issued by it
or proposed to be issued by it and Issuer Documents pertaining to such Letters of Credit as fully as if the term
“Administrative Agent” as used in Article IX included such U.S. L/C Issuer with respect to such acts or
omissions, and (B) as additionally provided herein with respect to such U.S. L/C Issuer.

(d) Canadian Letter of Credit Commitment.

(1) Subject to the terms and conditions set forth herein, (A) each Canadian L/C Issuer agrees, in
reliance upon the agreements of the Canadian Revolving Credit Lenders set forth in this Section 2.01(d) and
Section 2.03, (1) from time to time on any Business Day during the period from the Closing Date until the
Letter of Credit Expiration Date, to issue Canadian Letters of Credit for the account of the Canadian Borrower
or any of its Canadian Subsidiaries, and to amend or extend Canadian Letters of Credit previously issued by
it, in accordance with Section 2.03(a), and (2) to honor drawings under the Canadian Letters of Credit; and
(B) the Canadian Revolving Credit Lenders severally agree to participate in Canadian Letters of Credit issued
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for the account of the Canadian Borrower or any of its Canadian Subsidiaries and any drawings thereunder;
provided that after giving effect to any Canadian L/C Credit Extension with respect to any Canadian Letter of
Credit, (w) the Total Revolving Credit Outstandings shall not exceed the lesser of (I) the Revolving Credit
Facility and (II) the Total Borrowing Base at such time, (x) the aggregate Outstanding Amount of the Canadian
Revolving Credit Loans of any Canadian Revolving Credit Lender, plus such Canadian Revolving Credit
Lender’s Applicable Percentage of the Outstanding Amount of all Canadian L/C Obligations, plus such
Canadian Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount of all Canadian Swing
Line Loans shall not exceed such Canadian Revolving Credit Lender’s Canadian Revolving Credit
Commitment, (y) the Total Canadian Revolving Credit Outstandings shall not exceed the lesser of (I) the
Canadian Revolving Credit Facility and (II) the Canadian Borrowing Base, and (z) the Outstanding Amount
of the Canadian L/C Obligations shall not exceed the Canadian Letter of Credit Sublimit. Each request by the
Canadian Borrower for the issuance or amendment of a Canadian Letter of Credit shall be deemed to be a
representation by the Canadian Borrower that the L/C Credit Extension so requested complies with the
conditions set forth in the proviso to the preceding sentence. Within the foregoing limits, and subject to the
terms and conditions hereof, the Canadian Borrower’s ability to obtain Canadian Letters of Credit shall be
fully revolving, and accordingly the Canadian Borrower may, during the foregoing period, obtain Canadian
Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and reimbursed.

(ii) No Canadian L/C Issuer shall issue any Canadian Letter of Credit if:
(A) subject to Section 2.03(a)(iii), the expiry date of such requested Letter of Credit would occur

more than twelve months after the date of issuance or last extension, unless the Required Canadian Lenders
have approved such expiry date;

B) the expiry date of such requested Letter of Credit would occur after the Letter of Credit
Expiration Date; or

© (1) if at the time of such issuance, solvency deficiencies under the Canadian Pension Plans
of the Canadian Loan Parties shall exist and after giving effect to such issuance, the Canadian Excess
Availability would be less than 5650.0% of the Canadian Borrowing Base or (2) the aggregate amount of
solvency deficiencies under the Canadian Pension Plans of the Canadian Loan Parties which provide benefits
on a defined benefit basis shall exceed $20,000,000.

(i)  No Canadian L/C Issuer shall be under any obligation to issue any Canadian Letter of Credit
if:

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms
purport to enjoin or restrain such Canadian L/C Issuer from issuing such Letter of Credit, or any Law applicable
to such Canadian L/C Issuer or any request or directive (whether or not having the force of law) from any
Governmental Authority with jurisdiction over such Canadian L/C Issuer shall prohibit, or request that such
Canadian L/C Issuer refrain from, the issuance of letters of credit generally or such Letter of Credit in particular
or shall impose upon such Canadian L/C Issuer with respect to such Letter of Credit any restriction, reserve
or capital requirement (for which such Canadian L/C Issuer is not otherwise compensated hereunder) not in
effect on the Closing Date and which such Canadian L/C Issuer in good faith deems applicable to it, or shall
impose upon such Canadian L/C Issuer any unreimbursed loss, cost or expense which was not applicable on
the Closing Date and which such Canadian L/C Issuer in good faith deems material to it;

(B) the issuance of such Letter of Credit would violate one or more policies of such Canadian L/
C Issuer applicable to letters of credit generally;

©) [reserved];
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(D) such Letter of Credit is to be denominated in a currency other than Dollars or Canadian Dollars;
or

(E) any Canadian Revolving Credit Lender is at that time a Defaulting Lender, unless such
Canadian L/C Issuer has entered into arrangements, including reallocation of the Defaulting Lender’s
Applicable Percentage of the outstanding Canadian L/C Obligations pursuant to Section 24+7(d2.18(a)(iv) or
the delivery of Cash Collateral, in a manner satisfactory to such Canadian L/C Issuer (in its sole discretion)
with the applicable Borrower or such Lender to eliminate such Canadian L/C Issuer’s actual or potential
Fronting Exposure (after giving effect to Section 2-17(d2.18(a)(iv)) with respect to the Defaulting Lender
arising from either the Letter of Credit then proposed to be issued or that Letter of Credit and all other Canadian
L/C Obligations as to which such Canadian L/C Issuer has actual or potential Fronting Exposure, as it may
elect in its sole discretion.

@iv) No Canadian L/C Issuer shall amend any Letter of Credit if such Canadian L/C Issuer would
not be permitted at such time to issue such Letter of Credit in its amended form under the terms hereof.

W) No Canadian L/C Issuer shall be under any obligation to amend any Letter of Credit if (A)
such Canadian L/C Issuer would have no obligation at such time to issue such Letter of Credit in its amended
form under the terms hereof, or (B) the beneficiary of such Letter of Credit does not accept the proposed
amendment to such Letter of Credit.

(vi) Each Canadian L/C Issuer shall act on behalf of the Canadian Revolving Credit Lenders with
respect to any Letters of Credit issued by it and the documents associated therewith, and each Canadian L/C
Issuer shall have all of the benefits and immunities (A) provided to the Administrative Agent in Article IX
with respect to any acts taken or omissions suffered by such Canadian L/C Issuer in connection with Letters
of Credit issued by it or proposed to be issued by it and Issuer Documents pertaining to such Letters of Credit
as fully as if the term “Administrative Agent” as used in Article IX included such Canadian L/C Issuer with
respect to such acts or omissions, and (B) as additionally provided herein with respect to such Canadian L/C
Issuer.

(e) U.S. Overadvances. Ifthe aggregate OutstandingAmeountoftheTotal U.S. Revolving Credit
LeansQutstandings exceed the U.S. Borrowing Base (“U.S. Overadvance”) at any time, the excess amount shall be

payable by U.S. Borrowers on demand by the Administrative Agent, but all such excess Total U.S. Revolving Credit
LeansOutstandings shall nevertheless constitute U.S. Obligations secured by the U.S. Collateral and entitled to all

benefits of the Loan Documents. Unless its authority has been revoked in writing by Required U.S. Lenders, the
Administrative Agent may require the U.S. Revolving Credit Lenders to honor requests for U.S. Overadvance Loans
and to forbear from requiring the U.S. Borrowers to cure a U.S. Overadvance, when no other Event of Default is known
to the Administrative Agent, as long as (i) the U.S. Overadvance does not continue for more than 90 consecutive days
(and no U.S. Overadvance may exist for at least five consecutive days thereafter before further U.S. Overadvance
Loans are required), and (ii) the U.S. Overadvance is not known by the Administrative Agent to exceed, when taken
together with all Canadian Overadvances and all Protective Advances, (x) if the U.S. Excess Availability shall be less
than zero when such U.S. Overadvance is made, $10,000,000 at any time outstanding or (y) otherwise, $15,000,000
at any time outstanding. In no event shall U.S. Overadvance Loans be required that would cause (A) the aggregate
Outstanding Amount of the U.S. Revolving Credit Loans of any U.S. Revolving Credit Lender, plus such U.S. Revolving
Credit Lender’s Applicable Percentage of the Outstanding Amount of all U.S. L/C Obligations, plus such U.S. Revolving
Credit Lender’s Applicable Percentage of the Outstanding Amount of all U.S. Swing Line Loans to exceed such U.S.
Revolving Credit Lender’s U.S. Revolving Credit Commitment or (B) the Total U.S. Revolving Credit Outstandings
to exceed (x) the U.S. Revolving Credit Facility minus (y) the Availability Reserve to the extent attributable to the
U.S. Loan Parties in the Collateral Agent’s Credit Judgment at such time. Any funding of a U.S. Overadvance Loan
or sufferance of a U.S. Overadvance shall not constitute a waiver by the Administrative Agent or the Lenders of the
Event of Default caused thereby. In no event shall any Borrower or other Loan Party be deemed a beneficiary of this
Section nor authorized to enforce any of its terms. At the Administrative Agent’s discretion, U.S. Overadvance Loans
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made under this Section 2.01(e) may be made in the form of U.S. Swing Line Loans in accordance with Section 2.04
(A).

® Canadian Overadvances. If the aggregateOutstandingAmount—oftheTotal Canadian

Revolving Credit LeansOutstandings exceed the Canadian Borrowing Base (“Canadian Overadvance”) at any time,

the excess amount shall be payable by the Canadian Borrower on demand by the Administrative Agent, but all such
excess Total Canadian Revolving Credit LeansOutstandings shall nevertheless constitute Canadian Obligations secured
by the Canadian Collateral and entitled to all benefits of the Loan Documents. Unless its authority has been revoked
in writing by the Required Canadian Lenders, the Administrative Agent may require the Canadian Revolving Credit
Lenders to honor requests for Canadian Overadvance Loans and to forbear from requiring the Canadian Borrower to
cure a Canadian Overadvance, when no other Event of Default is known to the Administrative Agent, as long as (i)
the Canadian Overadvance does not continue for more than 90 consecutive days (and no Canadian Overadvance may
exist for at least five consecutive days thereafter before further Canadian Overadvance Loans are required), and (ii)
the Canadian Overadvance is not known by the Administrative Agent to exceed, when taken together with all U.S.
Overadvances and all Protective Advances, (x) if the Canadian Excess Availability shall be less than zero when such
Canadian Overadvance is made, $10,000,000 at any time outstanding or (y) otherwise, $15,000,000 at any time
outstanding. Inno event shall Canadian Overadvance Loans be required that would cause (A) the aggregate Outstanding
Amount of the Canadian Revolving Credit Loans of any Canadian Revolving Credit Lender, plus such Canadian
Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount of all Canadian L/C Obligations, plus
such Canadian Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount of all Canadian Swing
Line Loans to exceed such Canadian Revolving Credit Lender’s Canadian Revolving Credit Commitment or (B) the
Total Canadian Revolving Credit Outstandings to exceed (x) the Canadian Revolving Credit Facility minus (y) the
Auvailability Reserve to the extent attributable to the Canadian Loan Parties in the Collateral Agent’s Credit Judgment
at such time. Any funding of a Canadian Overadvance Loan or sufferance of a Canadian Overadvance shall not
constitute a waiver by the Administrative Agent or the Lenders of the Event of Default caused thereby. In no event
shall any Borrower or other Loan Party be deemed a beneficiary of this Section nor authorized to enforce any of its
terms. At the Administrative Agent’s discretion, Canadian Overadvance Loans made under this Section 2.01(f) may
be made in the form of Canadian Swing Line Loans in accordance with Section 2.04(B).

(2) Protective Advances. The Administrative Agent shall be authorized, in its discretion, at any
time that any conditions in Section4.02 are not satisfied, to make U.S. Revolving Credit Loans (any such U.S. Revolving
Credit Loans made pursuant to this Section 2.01(g), “U.S. Protective Advances”) or to cause to be made through Bank
of America-Canada Branch as its sub-agent Canadian Revolving Credit Loans (any such Canadian Revolving Credit
Loans made pursuant to this Section 2.01(g), “Canadian Protective Advances” and, together with the U.S. Protective
Advances, the “Protective Advances”) (a) in an aggregate amount not to exceed, when taken together with all U.S.
Overadvances and all Canadian Overadvances, (x) if the U.S. Excess Availability shall be less than zero when any
such U.S. Protective Advance is made, or if the Canadian Excess Availability shall be less than zero when any such
Canadian Protective Advance is made, $10,000,000 at any time outstanding or (y) otherwise, $15,000,000 at any time
outstanding, in each case if the Administrative Agent reasonably deems such Loans necessary or desirable to preserve
or protect Collateral, or to enhance the eoHeetibilitycollectability or repayment of Obligations; or (b) to pay any other
amounts chargeable to Loan Parties under any Loan Documents, including costs, fees and expenses. Protective
Advances shall constitute Obligations secured by the Collateral and shall be entitled to all of the benefits of the Loan
Documents. Immediately upon the making of a Protective Advance, each applicable Appropriate Lender shall be
deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the Administrative Agent a risk
participation in such Protective Advance in an amount equal to the product of such applicable Revolving Credit Lender’s
Applicable Percentage times the amount of such Protective Advance. The Supermajority Lenders may at any time
revoke the Administrative Agent’s authority to make further Protective Advances by written notice to the Administrative
Agent. Absent such revocation, the Administrative Agent’s determination that funding of a Protective Advance is
appropriate shall be conclusive. In no event shall Protective Advances cause the aggregate Outstanding Amount of
the Revolving Credit Loans of any Lender, plus such Lender’s Applicable Percentage of the Outstanding Amount of
all L/C Obligations, plus such Lender’s Applicable Percentage of the Outstanding Amount of all Swing Line Loans
to exceed such Lender’s Commitment.
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2.02  Borrowings. Conversions and Continuations of Loans.

(a) Each Revolving Credit Borrowing, each conversion of Revolving Credit Loans from one Type
to the other, and each continuation of Eurodollar Rate Loans or BA Rate Loans shall be made upon the applicable
Borrower’s irrevocable notice to the Administrative Agent, which may be given by telephone. Each such notice must
be received by the Administrative Agent not later than 11:00 a.m. (i) three Business Days prior to the requested date
of any Borrowing of, conversion to or continuation of Eurodollar Rate Loans or BA Rate Loans or of any conversion
of Eurodollar Rate Loans or BA Rate Loans to Base Rate Loans, Canadian Base Rate Loans or Canadian Prime Rate
Loans, as the case may be, and (ii) one Business Day prior to the requested date of any Borrowing of Base Rate Loans,
Canadian Base Rate Loans or Canadian Prime Rate Loans; provided, however, that if the applicable Borrower wishes
to request Eurodollar Rate Loans or BA Rate Loans having an Interest Period other than 30, 60, 90 or 180 days in
duration as provided in the definition of “Interest Period,” the applicable notice must be received by the Administrative
Agent not later than 11:00 a.m. four Business Days prior to the requested date of such Borrowing, conversion or
continuation, whereupon the Administrative Agent shall give prompt notice to the Appropriate Lenders of such request
and determine whether the requested Interest Period is acceptable to all of them. Not later than 11:00 a.m., three
Business Days before the requested date of such Borrowing, conversion or continuation, the Administrative Agent
shall notify the applicable Borrower (which notice may be by telephone) whether or not the requested Interest Period
has been consented to by all the applicable Lenders. Each telephonic notice by a Borrower pursuant to this Section
2.02(a) must be confirmed promptly by delivery to the Administrative Agent of a written Committed Loan Notice,
appropriately completed and signed by a Responsible Officer of such Borrower. Each Borrowing of, conversion to
or continuation of Eurodollar Rate Loans or BA Rate Loans shall be in a principal amount of $5,000,000 or Cdn.
$5,000,000, as applicable, or a whole multiple of $1,000,000 or Cdn. $1,000,000, as applicable, in excess thereof.
Except as provided in Sections 2.03(b), 2.04(A)(c) and 2.04(B)(c), each Borrowing of or conversion to Base Rate
Loans, Canadian Base Rate Loans or Canadian Prime Rate Loans shall be in a principal amount of $500,000 or Cdn.
$500,000, as applicable, or a whole multiple of $100,000 or Cdn. $100,000, as applicable, in excess thereof. Each
Committed Loan Notice (whether telephonic or written) shall specify (i) whether a Borrower is requesting a Revolving
Credit Borrowing, a conversion of Revolving Credit Loans from one Type to the other, or a continuation of Eurodollar
Rate Loans or BA Rate Loans, (ii) the requested date of the Borrowing, conversion or continuation, as the case may
be (which shall be a Business Day), (iii) the principal amount of Loans to be borrowed, converted or continued, (iv)
the Type of Loans to be borrowed or to which existing Revolving Credit Loans are to be converted, (v) if applicable,
the duration of the Interest Period with respect thereto and (vi) if applicable, the currency of the Borrowing, continuation
or conversion. Ifa Borrower fails to specify a Type of Loan in a Committed Loan Notice or if a Borrower fails to give
a timely notice requesting a conversion or continuation, then the applicable Revolving Credit Loans shall be made as,
or converted to, Base Rate Loans (in the case of U.S. Revolving Credit Loans), Canadian Base Rate Loans (in the case
of Canadian Revolving Credit Loans denominated in Dollars) or Canadian Prime Rate Loans (in the case of Canadian
Revolving Credit Loans denominated in Canadian Dollars). Any such automatic conversion to Base Rate Loans,
Canadian Base Rate Loans or Canadian Prime Rate Loans shall be effective as of the last day of the Interest Period
then in effect with respect to the applicable Eurodollar Rate Loans or BA Rate Loans. If a Borrower requests a
Borrowing of, conversion to, or continuation of Eurodollar Rate Loans or BA Rate Loans in any such Committed Loan
Notice, but fails to specify an Interest Period, it will be deemed to have specified an Interest Period of 30 days.
Notwithstanding anything to the contrary herein, a Swing Line Loan may not be converted to a Eurodollar Rate Loan
or a BA Rate Loan.

(b) Following receipt of a Committed Loan Notice, the Administrative Agent shall promptly notify
each applicable Lender of the amount of its Applicable Percentage under the applicable Facility of the applicable
Revolving Credit Loans, and if no timely notice of a conversion or continuation is provided by the applicable Borrower,
the Administrative Agent shall notify each applicable Lender of the details of any automatic conversion to Base Rate
Loans, Canadian Base Rate Loans or Canadian Prime Rate Loans, as applicable, described in Section 2.02(a). In the
case of a Revolving Credit Borrowing, each Appropriate Lender shall make the amount of its Loan available to the
Administrative Agent in immediately available funds at the Administrative Agent’s Office not later than 3:00 p.m. on
the Business Day specified in the applicable Committed Loan Notice. Upon satisfaction of the applicable conditions
set forth in Section 4.02 (and, if such Borrowing is the initial Credit Extension, Section 4.01), the Administrative Agent
shall make all funds so received available to the applicable Borrower in like funds as received by the Administrative
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Agent either by (i) crediting the account of the applicable Borrower on the books of Bank of America with the amount
of such funds or (ii) wire transfer of such funds, in each case in accordance with instructions provided to (and reasonably
acceptable to) the Administrative Agent by the applicable Borrower; provided, however, that if, on the date a Committed
Loan Notice withrespect to a Revolving Credit Borrowing is given by a Borrower, there are L/C Borrowings outstanding
under the applicable Facility, then the proceeds of such Revolving Credit Borrowing, first, shall be applied to the
payment in full of any such L/C Borrowings, and second, shall be made available to such Borrower as provided above.

(c) Except as otherwise provided herein, a Eurodollar Rate Loan and a BA Rate Loan may be
continued or converted only on the last day of an Interest Period for such Eurodollar Rate Loan or BA Rate Loan.
During the existence of an Event of Default, (i) no Loans to the U.S. Borrowers may be requested as, converted to or
continued as Eurodollar Rate Loans without the consent of the Required U.S. Lenders and (ii) no Loans to the Canadian
Borrower may be requested as, converted to or continued as Eurodollar Rate Loans or BA Rate Loans without the
consent of the Required Canadian Lenders.

(d) The Administrative Agent shall promptly notify the applicable Borrower and the applicable
Lenders of the interest rate applicable to any Interest Period for Eurodollar Rate Loans and BA Rate Loans upon
determination of such interest rate. At any time that Base Rate Loans, Canadian Base Rate Loans or Canadian Prime
Rate Loans are outstanding, the Administrative Agent shall notify the applicable Borrower and the applicable Lenders
of any change in Bank of America’s or Bank of America - Canada Branch’s, as applicable, base rate or prime rate used
in determining the Base Rate, Canadian Base Rate or Canadian Prime Rate, as applicable, promptly following the
public announcement of such change.

(e) After giving effect to all Revolving Credit Borrowings, all conversions of Revolving Credit
Loans from one Type to the other, and all continuations of Revolving Credit Loans as the same Type, there shall not
be more than ten Interest Periods in effect in respect of the Revolving Credit Facility.

(H) Notwithstanding anything to the contrary in this Agreement, any Lender may exchange,

continue or rollover all of the portion of its Loans in connection with any refinancing, extension, loan modification or
similar transaction permitted by the terms of this Agreement, pursuant to a cashless settlement mechanism approved

by the Specified U.S. Borrower, the Administrative Agent, and such Lender.

2.03  Letters of Credit.

(a) Procedures for Issuance and Amendment of Letters of Credit; Auto-Extension Letters of

Credit.

()] Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the
applicable Borrower delivered to the applicable L/C Issuer (with a copy to the Administrative Agent) in the
form of a Letter of Credit Application, appropriately completed and signed by a Responsible Officer of such
Borrower. _Such Letter of Credit Application may be sent by facsimile, by U.S mail, by overnight courier, by
electronic transmission using the system provided by the applicable L/C Issuer, by personal delivery or by any
other means acceptable to the applicable L/C Issuer. Such Letter of Credit Application must be received by
the applicable L/C Issuer and the Administrative Agent not later than 11:00 a.m. at least two Business Days
(or such later date and time as the Administrative Agent and such L/C Issuer may agree in a particular instance
in their sole discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the
case of a request for an initial issuance of a Letter of Credit, such Letter of Credit Application shall specify in
form and detail reasonably satisfactory to the applicable L/C Issuer: (A) the proposed issuance date of the
requested Letter of Credit (which shall be a Business Day); (B) the amount and currency thereof; (C) the expiry
date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be presented by such
beneficiary in case of any drawing thereunder; (F) the full text of any certificate to be presented by such
beneficiary in case of any drawing thereunder; (G) the purpose and nature of the requested Letter of Credit;
and (H) such other matters as the applicable L/C Issuer may require. In the case of a request for an amendment
of any outstanding Letter of Credit, such Letter of Credit Application shall specify in form and detail reasonably
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satisfactory to the applicable L/C Issuer (1) the Letter of Credit to be amended; (2) the proposed date of
amendment thereof (which shall be a Business Day); (3) the nature of the proposed amendment; and (4) such
other matters as the applicable L/C Issuer may require. Additionally, the applicable Borrower shall furnish to
the applicable L/C Issuer and the Administrative Agent such other documents and information pertaining to
such requested Letter of Credit issuance or amendment, including any Issuer Documents, as such L/C Issuer
or the Administrative Agent may require.

(ii) Promptly after receipt of any Letter of Credit Application, the applicable L/C Issuer will
confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has received
a copy of such Letter of Credit Application from the applicable Borrower and, if not, such L/C Issuer will
provide the Administrative Agent with a copy thereof. Unless the applicable L/C Issuer has received written
notice from any Appropriate Lender under the applicable Facility, the Administrative Agent or any Loan Party,
at least one Business Day prior to the requested date of issuance or amendment of the applicable Letter of
Credit, that one or more applicable conditions contained in Article IV shall not then be satisfied, then, subject
to the terms and conditions hereof, such L/C Issuer shall, on the requested date, issue a Letter of Credit for
the account of the applicable Borrower (or the applicable Subsidiary) or enter into the applicable amendment,
as the case may be, in each case in accordance with such L/C Issuer’s usual and customary business practices.
Immediately upon the issuance of each U.S. Letter of Credit, each U.S. Revolving Credit Lender shall be
deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the applicable U.S. L/C Issuer
a risk participation in such U.S. Letter of Credit in an amount equal to the product of such U.S. Revolving
Credit Lender’s Applicable Percentage times the amount of such Letter of Credit. Immediately upon the
issuance of each Canadian Letter of Credit, each Canadian Revolving Credit Lender shall be deemed to, and
hereby irrevocably and unconditionally agrees to, purchase from the applicable Canadian L/C Issuer a risk
participation in such Canadian Letter of Credit in an amount equal to the product of such Canadian Revolving
Credit Lender’s Applicable Percentage times the Outstanding Amount of such Letter of Credit.

(i)  If a Borrower so requests in any applicable Letter of Credit Application, the applicable L/C
Issuer may, in its sole and absolute discretion, agree to issue a Letter of Credit that has automatic extension
provisions (each, an “Auto-Extension Letter of Credit”); provided that any such Auto-Extension Letter of
Credit must permit such L/C Issuer to prevent any such extension at least once in each twelve-month period
(commencing with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary
thereof not later than a day (the “Non-Extension Notice Date”) in each such twelve-month period to be agreed
upon at the time such Letter of Credit is issued. Unless otherwise directed by the applicable L/C Issuer, thea
Borrower shall not be required to make a specific request to such L/C Issuer for any such extension. Once an
Auto-Extension Letter of Credit has been issued, the Revolving Credit Lenders under the applicable Facility
shall be deemed to have authorized (but may not require) the applicable L/C Issuer to permit the extension of
such Letter of Credit at any time to an expiry date not later than the Letter of Credit Expiration Date; provided,
however, that such L/C Issuer shall not permit any such extension if (A) such L/C Issuer has determined that
it would not be permitted, or would have no obligation at such time to issue such Letter of Credit in its revised
form (as extended) under the terms hereof (by reason of the provisions of clause (ii) or (iii) of Section 2.03(a)
or otherwise), or (B) it has received notice (which may be by telephone or in writing) on or before the day that
is seven Business Days before the Non-Extension Notice Date from the Administrative Agent, any Appropriate
Lender under the applicable Facility or a Borrower that one or more of the applicable conditions specified in
Section 4.02 is not then satisfied, and in each such case directing the applicable L/C Issuer not to permit such
extension.

@iv) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to
an advising bank with respect thereto or to the beneficiary thereof, the applicable L/C Issuer will also deliver
to the applicable Borrower and the Administrative Agent a true and complete copy of such Letter of Credit or
amendment.

(b) Drawings and Reimbursements; Funding of Participations.
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()] Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under
such Letter of Credit, the applicable L/C Issuer shall notify the applicable Borrower and the Administrative
Agent thereof. Not later than 11:00 a.m. on the date of any payment by the applicable L/C Issuer under a
Letter of Credit (each such date, an “Honor Date”), the applicable Borrower shall reimburse such L/C Issuer
through the Administrative Agent in an amount equal to the amount of such drawing. Ifthe applicable Borrower
fails to so reimburse such L/C Issuer by such time, the Administrative Agent shall promptly notify each
Appropriate Lender under the applicable Facility of the Honor Date, the amount of the unreimbursed drawing
(the “Unreimbursed Amount”), and the amount of such Revolving Credit Lender’s Applicable Percentage
thereof. In such event, the applicable Borrower shall be deemed to have requested a Revolving Credit
Borrowing of Base Rate Loans (in the case of U.S. Letters of Credit) or Canadian Base Rate Loans or Canadian
Prime Rate Loans, as applicable (in the case of Canadian Letters of Credit) to be disbursed on the Honor Date
in an amount equal to the Unreimbursed Amount, without regard to the minimum and multiples specified in
Section 2.02 for the principal amount of Base Rate Loans, Canadian Base Rate Loans or Canadian Prime Rate
Loans, as applicable, but subject to the amount of the unutilized portion of the Revolving Credit Commitments
under the applicable Facility and the conditions set forth in Section 4.02 (other than the delivery of a Committed
Loan Notice). Any notice given by an L/C Issuer or the Administrative Agent pursuant to this Section 2.03
(b)(1) may be given by telephone if immediately confirmed in writing; provided that the lack of such an
immediate confirmation shall not affect the conclusiveness or binding effect of such notice. In the case of a
Letter of Credit denominated in a currency other than Dollars, the applicable Borrower shall reimburse the
applicable L/C Issuer in such currency, unless (A) such L/C Issuer (at its option) shall have specified in such
notice that it will require reimbursement in Dollars, or (B) in the absence of any such requirement for
reimbursement in Dollars, such Borrower shall have notified such L/C Issuer promptly following receipt of
the notice of drawing that such Borrower will reimburse such L/C Issuer in Dollars. In the case of any such
reimbursement in Dollars of a drawing under a Letter of Credit denominated in a currency other than Dollars,
the applicable L/C Issuer shall notify the applicable Borrower of the Dollar Equivalent of the amount of the
drawing promptly following the determination thereof.

(i1) Each Appropriate Lender under the applicable Facility shall upon any notice pursuant to
Section 2.03(b)(i) make funds available to the Administrative Agent (and the Administrative Agent may apply
Cash Collateral provided for this purpose) for the account of the applicable L/C Issuer at the Administrative
Agent’s Office in an amount equal to its Applicable Percentage of the Dollar Equivalent of the Unreimbursed
Amount not later than 3:00 p.m. on the Business Day specified in such notice by the Administrative Agent,
whereupon, subject to the provisions of Section 2.03(b)(iii), each Appropriate Lender that so makes funds
available shall be deemed to have made a Base Rate Loan, Canadian Base Rate Loan or Canadian Prime Rate
Loan, as applicable, to the applicable Borrower in such amount. The Administrative Agent shall remit the
funds so received to the applicable L/C Issuer.

(i)  With respect to any Unreimbursed Amount that is not fully refinanced by a Revolving Credit
Borrowing of Base Rate Loans (or Canadian Base Rate Loans or Canadian Prime Rate Loans, as the case may
be) because the conditions set forth in Section 4.02 cannot be satisfied or for any other reason, the applicable
Borrower shall be deemed to have incurred from the applicable L/C Issuer an L/C Borrowing in the amount
of the Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be due and payable on
demand (together with interest) and shall bear interest at the Default Rate. In such event, each Appropriate
Lender’s payment to the Administrative Agent for the account of the applicable L/C Issuer pursuant to Section
2.03(b)(ii) shall be deemed payment in respect of its participation in such L/C Borrowing and shall constitute
an L/C Advance from such Lender in satisfaction of its participation obligation under this Section 2.03.

@iv) Until each applicable Appropriate Lender funds its Revolving Credit Loan or L/C Advance
pursuant to this Section 2.03(b) to reimburse the applicable L/C Issuer for any amount drawn under any
applicable Letter of Credit, interest in respect of such Lender’s Applicable Percentage of such amount shall
be solely for the account of such L/C Issuer.
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) Each Revolving Credit Lender’s obligation to make Revolving Credit Loans or L/C Advances
to reimburse an L/C Issuer for amounts drawn under Letters of Credit, as contemplated by this Section 2.03
(b), shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any setoff,
counterclaim, recoupment, defense or other right which such Lender may have against such L/C Issuer, any
Borrower or any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default, or
(C) any other occurrence, event or condition, whether or not similar to any of the foregoing; provided, however,
that each Revolving Credit Lender’s obligation to make Revolving Credit Loans pursuant to this Section 2.03
(b) is subject to the conditions set forth in Section 4.02 (other than delivery by the applicable Borrower of a
Committed Loan Notice ). No such making of an L/C Advance shall relieve or otherwise impair the obligation
of a Borrower to reimburse the applicable L/C Issuer for the amount of any payment made by such L/C Issuer
under any Letter of Credit, together with interest as provided herein.

(vi) If any Appropriate Lender fails to make available to the Administrative Agent for the account
of an L/C Issuer any amount required to be paid by such Lender pursuant to the foregoing provisions of this
Section 2.03(b) by the time specified in Section 2.03(b)(ii), the applicable L/C Issuer shall be entitled to recover
from such Lender (acting through the Administrative Agent), on demand, such amount with interest thereon
for the period from the date such payment is required to the date on which such payment is immediately
available to such L/C Issuer at a rate per annum equal to the Overnight Rate, plus any administrative, processing
or similar fees customarily charged by such L/C Issuer in connection with the foregoing. If such Lender pays
such amount (with interest and fees as aforesaid), the amount so paid shall constitute such Lender’s Loan
included in the relevant Borrowing or L/C Advance in respect of the relevant L/C Borrowing, as the case may
be. A certificate of an L/C Issuer submitted to any Appropriate Lender (through the Administrative Agent)
with respect to any amounts owing under this Section 2.03(b)(vi) shall be conclusive absent manifest error.

(© Repayment of Participations.

()] Atany time after an L/C Issuer has made a payment under any Letter of Credit and has received
from any Appropriate Lender such Lender’s L/C Advance in respect of such payment in accordance with
Section 2.03(b), if the Administrative Agent receives for the account of such L/C Issuer any payment in respect
of the related Unreimbursed Amount or interest thereon (whether directly from a Borrower or otherwise,
including proceeds of Cash Collateral applied thereto by the Administrative Agent), the Administrative Agent
will distribute to such Lender its Applicable Percentage thereof in the same funds as those received by the
Administrative Agent.

(ii) If any payment received by the Administrative Agent for the account of an L/C Issuer pursuant
to Section 2.03(b)(i) is required to be returned under any of the circumstances described in Section 11.05
(including pursuant to any settlement entered into by an L/C Issuer in its discretion), each Appropriate Lender
under the applicable Facility shall pay to the Administrative Agent for the account of such L/C Issuer its
Applicable Percentage thereof on demand of the Administrative Agent, plus interest thereon from the date of
such demand to the date such amount is returned by such Lender, at a rate per annum equal to the Overnight
Rate from time to time in effect. The obligations of the Lenders under this clause shall survive the payment
in full of the Obligations and the termination of this Agreement.

(d) Obligations Absolute. The obligation of the Borrowers to reimburse the applicable L/C Issuers
for each drawing under each Letter of Credit and to repay each L/C Borrowing shall be absolute, unconditional and
irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under all circumstances, including
the following:

()] any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other
Loan Document;

(i1) the existence of any claim, counterclaim, setoff, defense or other right that any Borrower or
any Subsidiary may have at any time against any beneficiary or any transferee of such Letter of Credit (or any
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Person for whom any such beneficiary or any such transferee may be acting), the applicable L/C Issuer or any
other Person, whether in connection with this Agreement, the transactions contemplated hereby or by such
Letter of Credit or any agreement or instrument relating thereto, or any unrelated transaction;

(iii) any draft, demand, certificate or other document presented under such Letter of Credit proving
to be forged, fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate
in any respect; or any loss or delay in the transmission or otherwise of any document required in order to make
a drawing under such Letter of Credit;

@iv) any payment by the applicable L/C Issuer under such Letter of Credit against presentation of
a draft or certificate that does not strictly comply with the terms of such Letter of Credit; or any payment made
by the applicable L/C Issuer under such Letter of Credit to any Person purporting to be a trustee in bankruptcy,
debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver, interim receiver, monitor or
other representative of or successor to any beneficiary or any transferee of such Letter of Credit, including
any arising in connection with any proceeding under any Debtor Relief Law;

(v) waiver by a L/C Issuer of any requirement that exists for such L/C Issuer’s protection and not
the protection of the Borrowers or any waiver by a L/C Issuer that does not in fact materially prejudice the
Borrowers;

(vi) honor of'a demand for payment presented electronically even if such Letter of Credit requires

that demand be in the form of a draft;

(vii) any payment made by a L/C Issuer in respect of an otherwise complying item presented after
the date specified as the expiration date of, or the date by which documents must be received under, such Letter
of Credit if presentation after such date is authorized by the UCC, the ISP or the UCP, as applicable; or

(viii)) ©»-any other circumstance or happening whatsoever, whether or not similar to any of the
foregoing, including any other circumstance that might otherwise constitute a defense available to, or a
discharge of, any Borrower or any of its Subsidiaries.

The applicable Borrower shall promptly examine a copy of each Letter of Credit and each amendment
thereto that is delivered to it and, in the event of any claim of noncompliance with such Borrower’s instructions or
otherirregularity, such Borrower will immediately notify the applicable L/C Issuer. Each Borrower shall be conclusively
deemed to have waived any such claim against the applicable L/C Issuer and its correspondents unless such notice is
given as aforesaid.

(e) Role of L/C Issuer. Each Lender and each Borrower agrees that, in paying any drawing under
a Letter of Credit, no L/C Issuer shall have any responsibility to obtain any document (other than any sight draft,
certificates and documents expressly required by the Letter of Credit) or to ascertain or inquire as to the validity or
accuracy of any such document or the authority of the Person executing or delivering any such document. None of
the L/C Issuers, the Administrative Agent, any of their respective Related Parties nor any correspondent, participant
or assignee of any L/C Issuer shall be liable to any Lender for (i) any action taken or omitted in connection herewith
at the request or with the approval of the Revolving Credit Lenders under the applicable Facility or the Required U.S.
Lenders or Required Canadian Lenders, as applicable; (ii) any action taken or omitted in the absence of gross negligence
or willful misconduct; or (iii) the due execution, effectiveness, validity or enforceability of any document or instrument
related to any Letter of Credit or Issuer Document. Each Borrower hereby assumes all risks of the acts or omissions
of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that this assumption
is not intended to, and shall not, preclude such Borrowers’ pursuing such rights and remedies as it may have against
the beneficiary or transferee at law or under any other agreement. None of the L/C Issuers, the Administrative Agent,
any of their respective Related Parties nor any correspondent, participant or assignee of any L/C Issuer shall be liable
or responsible for any of the matters described in clauses (i) through (v) of Section 2.03(d); provided, however, that
anything in such clauses to the contrary notwithstanding, a Borrower may have a claim against an L/C Issuer, and such
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L/CIssuer may be liable to such Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential
or exemplary, damages suffered by such Borrower which such Borrower proves were caused by such L/C Issuer’s
willful misconduct or gross negligence or such L/C Issuer’s willful failure to pay under any Letter of Credit after the
presentation to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and conditions
of a Letter of Credit. In furtherance and not in limitation of the foregoing, the L/C Issuers may accept documents that
appear on their face to be in order, without responsibility for further investigation, regardless of any notice or information
to the contrary, and the L/C Issuers shall not be responsible for the validity or sufficiency of any instrument transferring
or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof,
in whole or in part, which may prove to be invalid or ineffective for any reason. A L/C Issuer may send a Letter of
Credit or conduct any communication to or from the beneficiary via the Society for Worldwide Interbank Financial
Telecommunication (“SWIFT”) message or overnight courier, or any other commercially reasonable means of
communicating with a beneficiary.

(2) Applicability of ISP and UCP. Unless otherwise expressly agreed by an L/C Issuer and the

applicable Borrower when a Letter of Credit is issued (including any such agreement applicable to an Existing Letter
of Credit), (i) the rules of the ISP shall apply to each standby Letter of Credit, and (ii) the rules of the Uniform-Customs-
q rce forPo edi ecen = 1ched b he 1 o h

shall be responsible to any Borrower for, and no L/C Issuer’s rights and remedies against any Borrower shall be impaired
by. any action or inaction of such L/C Issuer required or permitted under any law, order, or practice that is required or
permitted to be applied to any Letter of Credit or this Agreement, including the Law or any order of a jurisdiction
where such L/C Issuer or the beneficiary is located, the practice stated in the ISP or UCP, as applicable, or in the
decisions, opinions, practice statements, or official commentary of the ICC Banking Commission, the Bankers
Association for Finance and Trade - International Financial Services Association (BAFT-IFSA), or the Institute of
International Banking Law & Practice, whether or not any Letter of Credit chooses such law or practice.

(h) Letter of Credit Fees. The U.S. Borrowers shall pay to the Administrative Agent for the
account ofeach U.S. Revolving Credit Lender in accordance with its Applicable Percentage, and the Canadian Borrower
shall pay to the Administrative Agent for the account of each Canadian Revolving Credit Lender in accordance with
its Applicable Percentage, a Letter of Credit fee (the “Letter of Credit Fee”) for each U.S. Letter of Credit or Canadian
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Letter of Credit, as applicable, equal to the Applicable Rate times the daily amount available to be drawn under such
Letter of Credit. For purposes of computing the daily amount available to be drawn under any Letter of Credit, the
amount of such Letter of Credit shall be determined in accordance with Section 1.07. Letter of Credit Fees shall be
(1) due and payable on the first Business Daycalendar day of each April, July, October and January, commencing with
the first such date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and
thereafter on demand and (ii) computed on a quarterly basis in arrears. If there is any change in the Applicable Rate
during any quarter, the daily amount available to be drawn under each standby Letter of Credit shall be computed and
multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in
effect. Notwithstanding anything to the contrary contained herein, while any Event of Default exists, all Letter of
Credit Fees shall accrue at the Default Rate.

()] Fronting Fee and Documentary and Processing Charges Payable to L/C Issuer. The applicable
Borrower shall pay directly to the applicable L/C Issuer for its own account a fronting fee with respect to each Letter
of Credit, at the rate of 0.125% per annum, computed on the daily amount available to be drawn under such Letter of
Credit on a quarterly basis in arrears. Such fronting fee shall be due and payable on the first BusinessDaycalendar
day of each April, July, October and January in respect of the most recently-ended quarterly period (or portion thereof,
in the case of the first payment), commencing with the first such date to occur after the issuance of such Letter of
Credit, on the Letter of Credit Expiration Date and thereafter on demand. For purposes of computing the daily amount
available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance
with Section 1.07. In addition, the applicable Borrower shall pay directly to the applicable L/C Issuer for its own
account the customary issuance, presentation, amendment and other processing fees, and other standard costs and
charges, of such L/C Issuer relating to letters of credit as from time to time in effect. Such customary fees and standard
costs and charges are due and payable on demand and are nonrefundable.

)] Conflict with Issuer Documents. In the event of any conflict between the terms hereof and
the terms of any Issuer Document, the terms hereof shall control.

&) Letters of Credit Issued for Subsidiaries. Notwithstanding that a Letter of Credit issued or
outstanding hereunder is in support of any obligations of, or is for the account of, a Subsidiary, each applicable Borrower
shall be obligated to reimburse the applicable L/C Issuer hereunder for any and all drawings under such Letter of
Credit. Each Borrower hereby acknowledges that the issuance of Letters of Credit for the account of Subsidiaries
inures to the benefit of such Borrower, and that such Borrower’s business derives substantial benefits from the businesses
of such Subsidiaries.

2.04  Swing Line Loans.

(A)

(a) The U.S. Swing Line. Subject to the terms and conditions set forth herein, the U.S. Swing
Line Lender agrees, in reliance upon the agreements of the other Lenders set forth in this Section 2.04(A), to make
loans (each such loan, a “U.S. Swing Line Loan”) in Dollars to the Specified U.S. Borrower from time to time on any
Business Day during the Availability Period in an aggregate amount not to exceed at any time outstanding the amount
of the U.S. Swing Line Sublimit, notwithstanding the fact that such U.S. Swing Line Loans, when aggregated with
the Applicable Percentage of the Outstanding Amount of U.S. Revolving Credit Loans and U.S. L/C Obligations of
the Lender acting as U.S. Swing Line Lender, may exceed the amount of such Lender’s U.S. Revolving Credit
Commitment; provided, however, that after giving effect to any U.S. Swing Line Loan, (i) the Total Revolving Credit
Outstandings shall not exceed the lesser of (x) the Revolving Credit Facility and (y) the Total Borrowing Base at such
time, (ii) the aggregate Outstanding Amount of the U.S. Revolving Credit Loans of any U.S. Revolving Credit Lender,
plus such U.S. Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount ofall U.S. L/C Obligations,
plus such U.S. Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount of all U.S. Swing Line
Loans shall not exceed such U.S. Revolving Credit Lender’s U.S. Revolving Credit Commitment and (iii) the Total
U.S. Revolving Credit Outstandings shall not exceed the lesser of (x) the U.S. Revolving Credit Facility and (y) the
U.S. Borrowing Base; provided further that the Specified U.S. Borrower shall not use the proceeds of any U.S. Swing

69



Line Loan to refinance any outstanding U.S. Swing Line Loan; and provided further that the U.S. Swing Line Lender
shall be under no obligation to make any U.S. Swing Line Loan if any U.S. Revolving Credit Lender is at that time a
Defaulting Lender, unless the U.S. Swing Line Lender has entered into arrangements, including reallocation of the
Defaulting Lender’s Applicable Percentage of the U.S. Revolving Credit Exposure pursuant to Section 2 17d2.18(a)
(iv) or the delivery of Cash Collateral, in a manner satisfactory to the U.S. Swing Line Lender (in its sole discretion)
with the applicable Borrower or such Lender to eliminate the U.S. Swing Line Lender’s actual or potential Fronting
Exposure (after giving effect to Section 21+7d2.18(a)(iv)) with respect to the Defaulting Lender arising from either
the Swing Line Loan then proposed to be borrowed or all other Swing Line Loans as to which the U.S. Swing Line
Lender has actual or potential Fronting Exposure, as it may elect in its sole discretion. Within the foregoing limits,
and subject to the other terms and conditions hereof, the Specified U.S. Borrower may borrow under this Section 2.04
(A), prepay under Section 2.05, and reborrow under this Section 2.04(A). Each U.S. Swing Line Loan shall bear
interest only at a rate based on the Base Rate. Immediately upon the making of a U.S. Swing Line Loan, each U.S.
Revolving Credit Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the
U.S. Swing Line Lender a risk participation in such U.S. Swing Line Loan in an amount equal to the product of such
U.S. Revolving Credit Lender’s Applicable Percentage times the amount of such U.S. Swing Line Loan.

(b) Borrowing Procedures. Each U.S. Swing Line Borrowing shall be made upon the Specified
U.S. Borrower’s irrevocable notice to the U.S. Swing Line Lender and the Administrative Agent, which may be given
by telephone. Each such notice must be received by the U.S. Swing Line Lender and the Administrative Agent not
later than 1:00 p.m. on the requested borrowing date, and shall specify (i) the amount to be borrowed and (ii) the
requested borrowing date, which shall be a Business Day. Each such telephonic notice must be confirmed promptly
by delivery to the U.S. Swing Line Lender and the Administrative Agent of a written Swing Line Loan Notice,
appropriately completed and signed by a Responsible Officer of the Specified U.S. Borrower. Promptly after receipt
by the U.S. Swing Line Lender of any telephonic Swing Line Loan Notice, the U.S. Swing Line Lender will confirm
with the Administrative Agent (by telephone or in writing) that the Administrative Agent has also received such Swing
Line Loan Notice and, if not, the U.S. Swing Line Lender will notify the Administrative Agent (by telephone or in
writing) of the contents thereof. Unless the U.S. Swing Line Lender has received notice (by telephone or in writing)
from the Administrative Agent (including at the request of any U.S. Revolving Credit Lender) prior to 2:00 p.m. on
the date of the proposed U.S. Swing Line Borrowing (A) directing the U.S. Swing Line Lender not to make such Swing
Line Loan as a result of the limitations set forth in the first proviso to the first sentence of Section 2.04(A)(a), or (B)
that one or more of the applicable conditions specified in Article IV is not then satisfied, then, subject to the terms and
conditions hereof, the U.S. Swing Line Lender will, not later than 3:00 p.m. on the borrowing date specified in such
Swing Line Loan Notice, make the amount of its Swing Line Loan available to the Specified U.S. Borrower.

(© Refinancing of U.S. Swing Line Loans.

(1) The U.S. Swing Line Lender at any time in its sole and absolute discretion (but at least once
per week) may request, on behalf of the Specified U.S. Borrower (which hereby irrevocably authorizes the
U.S. Swing Line Lender to so request on its behalf), that each U.S. Revolving Credit Lender make a Base Rate
Loan in an amount equal to such Lender’s Applicable Percentage of the amount of U.S. Swing Line Loans
then outstanding. Such request shall be made in writing (which written request shall be deemed to be a
Committed Loan Notice for purposes hereof) and in accordance with the requirements of Section 2.02, without
regard to the minimum and multiples specified therein for the principal amount of Base Rate Loans, but subject
to the unutilized portion of the U.S. Revolving Credit Facility and the conditions set forth in Section 4.02.
The U.S. Swing Line Lender shall furnish the Specified U.S. Borrower with a copy of the applicable Committed
Loan Notice promptly after delivering such notice to the Administrative Agent. Each U.S. Revolving Credit
Lender shall make an amount equal to its Applicable Percentage of the amount specified in such Committed
Loan Notice available to the Administrative Agent in immediately available funds for the account of the U.S.
Swing Line Lender at the Administrative Agent’s Office not later than 3:00 p.m. on the day specified in such
Committed Loan Notice, whereupon, subject to Section 2.04(A)(c)(ii), each U.S. Revolving Credit Lender
that so makes funds available shall be deemed to have made a Base Rate Loan to the Specified U.S. Borrower
in such amount. The Administrative Agent shall remit the funds so received to the U.S. Swing Line Lender.
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(i1) If for any reason any U.S. Swing Line Loan cannot be refinanced by such a U.S. Revolving
Credit Borrowing in accordance with Section 2.04(A)(c)(i), the request for Base Rate Loans submitted by the
U.S. Swing Line Lender as set forth herein shall be deemed to be a request by the U.S. Swing Line Lender
that each of the U.S. Revolving Credit Lenders fund its risk participation in the relevant U.S. Swing Line Loan
and each U.S. Revolving Credit Lender’s payment to the Administrative Agent for the account of the U.S.
Swing Line Lender pursuant to Section 2.04(A)(c)(i) shall be deemed payment in respect of such participation.

(i)  Ifany U.S. Revolving Credit Lender fails to make available to the Administrative Agent for
the account of the U.S. Swing Line Lender any amount required to be paid by such Lender pursuant to the
foregoing provisions of this Section 2.04(A)(c) by the time specified in Section 2.04(A)(c)(i), the U.S. Swing
Line Lender shall be entitled to recover from such Lender (acting through the Administrative Agent), on
demand, such amount with interest thereon for the period from the date such payment is required to the date
on which such payment is immediately available to the U.S. Swing Line Lender at a rate per annum equal to
the Overnight Rate, plus any administrative, processing or similar fees customarily charged by the U.S. Swing
Line Lender in connection with the foregoing. If such Lender pays such amount (with interest and fees as
aforesaid), the amount so paid shall constitute such Lender’s U.S. Revolving Credit Loan included in the
relevant Borrowing or funded participation in the relevant Swing Line Loan, as the case may be. A certificate
of the U.S. Swing Line Lender submitted to any Lender (through the Administrative Agent) with respect to
any amounts owing under this clause (iii) shall be conclusive absent manifest error.

@iv) Each U.S. Revolving Credit Lender’s obligation to make U.S. Revolving Credit Loans or to
purchase and fund risk participations in U.S. Swing Line Loans pursuant to this Section 2.04(A)(c) shall be
absolute and unconditional and shall not be affected by any circumstance, including (A) any setoff,
counterclaim, recoupment, defense or other right which such Lender may have against the U.S. Swing Line
Lender, any Borrower or any other Person for any reason whatsoever, (B) the occurrence or continuance of a
Default, or (C) any other occurrence, event or condition, whether or not similar to any of the foregoing;
provided, however, that each U.S. Revolving Credit Lender’s obligation to make U.S. Revolving Credit Loans
pursuant to this Section 2.04(A)(c) is subject to the conditions set forth in Section 4.02. No such funding of
risk participations shall relieve or otherwise impair the obligation of any Borrower to repay Swing Line Loans,
together with interest as provided herein.

(d) Repayment of Participations.

()] At any time after any U.S. Revolving Credit Lender has purchased and funded a risk
participation in a U.S. Swing Line Loan, if the U.S. Swing Line Lender receives any payment on account of
such Swing Line Loan, the U.S. Swing Line Lender will distribute to such U.S. Revolving Credit Lender its
Applicable Percentage thereof in the same funds as those received by the U.S. Swing Line Lender.

(i1) If any payment received by the U.S. Swing Line Lender in respect of principal or interest on
any U.S. Swing Line Loan is required to be returned by the U.S. Swing Line Lender under any of the
circumstances described in Section 11.05 (including pursuant to any settlement entered into by the U.S. Swing
Line Lender in its discretion), each U.S. Revolving Credit Lender shall pay to the U.S. Swing Line Lender its
Applicable Percentage thereof on demand of the Administrative Agent, plus interest thereon from the date of
such demand to the date such amount is returned, at a rate per annum equal to the Overnight Rate. The
Administrative Agent will make such demand upon the request of the U.S. Swing Line Lender. The obligations
of the Lenders under this clause shall survive the payment in full of the U.S. Obligations and the termination
of this Agreement.

(e) Interest for Account of U.S. Swing Line Lender. The U.S. Swing Line Lender shall be

responsible for invoicing the Specified U.S. Borrower for interest on the U.S. Swing Line Loans. Until each U.S.
Revolving Credit Lender funds its Base Rate Loan or risk participation pursuant to this Section 2.04(A) to refinance
such Revolving Credit Lender’s Applicable Percentage of any U.S. Swing Line Loan, interest in respect of such
Applicable Percentage shall be solely for the account of the U.S. Swing Line Lender.
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® Payments Directly to U.S. Swing Line Lender. The Specified U.S. Borrower shall make all
payments of principal and interest in respect of the U.S. Swing Line Loans directly to the U.S. Swing Line Lender.

(B)

(a) The Canadian Swing Line. Subject to the terms and conditions set forth herein, the Canadian
Swing Line Lender agrees, in reliance upon the agreements of the other Lenders set forth in this Section 2.04(B), to
make loans (each such loan, a “Canadian Swing Line Loan”) in Dollars and Canadian Dollars to the Canadian Borrower
from time to time on any Business Day during the Availability Period in an aggregate amount not to exceed at any
time outstanding the amount of the Canadian Swing Line Sublimit, notwithstanding the fact that such Canadian Swing
Line Loans, when aggregated with the Applicable Percentage of the Outstanding Amount of Canadian Revolving
Credit Loans and Canadian L/C Obligations of the Lender acting as Canadian Swing Line Lender, may exceed the
amount of such Lender’s Canadian Revolving Credit Commitment; provided, however, that after giving effect to any
Canadian Swing Line Loan, (i) the Total Revolving Credit Outstandings shall not exceed the lesser of (x) the Revolving
Credit Facility and (y) the Total Borrowing Base at such time, (ii) the aggregate Outstanding Amount of the Canadian
Revolving Credit Loans of any Canadian Revolving Credit Lender, plus such Canadian Revolving Credit Lender’s
Applicable Percentage of the Outstanding Amount of all Canadian L/C Obligations, plus such Canadian Revolving
Credit Lender’s Applicable Percentage of the Outstanding Amount of all Canadian Swing Line Loans shall not exceed
such Canadian Revolving Credit Lender’s Canadian Revolving Credit Commitment and (iii) the Total Canadian
Revolving Credit Outstandings shall not exceed the lesser of (x) the Canadian Revolving Credit Facility and (y) the
Canadian Borrowing Base; provided further that the Canadian Borrower shall not use the proceeds of any Canadian
Swing Line Loan to refinance any outstanding Canadian Swing Line Loan. Within the foregoing limits, and subject
to the other terms and conditions hereof, the Canadian Borrower may borrow under this Section 2.04(B), prepay under
Section 2.05, and reborrow under this Section 2.04(B); and provided further that the Canadian Swing Line Lender
shall be under no obligation to make any Canadian Swing Line Loan if any Canadian Revolving Credit Lender is at
that time a Defaulting Lender, unless the Canadian Swing Line Lender has entered into arrangements, including
reallocation of the Defaulting Lender’s Applicable Percentage of the Canadian Revolving Credit Exposure pursuant
to Section 2+7d2.18(a)(iv) or the delivery of Cash Collateral, in a manner satisfactory to the Canadian Swing Line
Lender (in its sole discretion) with the Canadian Borrower or such Lender to eliminate the Canadian Swing Line
Lender’s actual or potential Fronting Exposure (after giving effect to Section 2-17¢d2.18(a)(iv)) with respect to the
Defaulting Lender arising from either the Swing Line Loan then proposed to be borrowed or all other Swing Line
Loans as to which the Canadian Swing Line Lender has actual or potential Fronting Exposure, as it may elect in its
sole discretion. Each Canadian Swing Line Loan denominated in Dollars shall bear interest only at a rate based on
the Canadian Base Rate. Each Canadian Swing Line Loan denominated in Canadian Dollars shall bear interest only
at a rate based on the Canadian Prime Rate. Immediately upon the making of a Canadian Swing Line Loan, each
Canadian Revolving Credit Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase
from the Canadian Swing Line Lender a risk participation in such Canadian Swing Line Loan in an amount equal to
the product of such Canadian Revolving Credit Lender’s Applicable Percentage times the amount of such Canadian
Swing Line Loan.

(b) Borrowing Procedures. Each Canadian Swing Line Borrowing shall be made upon the
Canadian Borrower’s irrevocable notice to the Canadian Swing Line Lender and the Administrative Agent, which may
be given by telephone. Each such notice must be received by the Canadian Swing Line Lender and the Administrative
Agent not later than 12:00 p.m. on the requested borrowing date, and shall specify (i) the amount and currency to be
borrowed and (ii) the requested borrowing date, which shall be a Business Day. Each such telephonic notice must be
confirmed promptly by delivery to the Canadian Swing Line Lender and the Administrative Agent of a written Swing
Line Loan Notice, appropriately completed and signed by a Responsible Officer of the Canadian Borrower. Promptly
after receipt by the Canadian Swing Line Lender of any telephonic Swing Line Loan Notice, the Canadian Swing Line
Lender will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has also
received such Swing Line Loan Notice and, if not, the Canadian Swing Line Lender will notify the Administrative
Agent (by telephone or in writing) of the contents thereof. Unless the Canadian Swing Line Lender has received notice
(by telephone or in writing) from the Administrative Agent (including at the request of any Canadian Revolving Credit
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Lender) prior to 2:00 p.m. on the date of the proposed Canadian Swing Line Borrowing (A) directing the Canadian
Swing Line Lender not to make such Swing Line Loan as a result of the limitations set forth in the first proviso to the
first sentence of Section 2.04(B)(a), or (B) that one or more of the applicable conditions specified in Article IV is not
then satisfied, then, subject to the terms and conditions hereof, the Canadian Swing Line Lender will, not later than
3:00 p.m. on the borrowing date specified in such Swing Line Loan Notice, make the amount of its Swing Line Loan
available to the Canadian Borrower.

(©) Refinancing of Canadian Swing Line Loans.

(1) The Canadian Swing Line Lender at any time in its sole and absolute discretion (but at least
once per week) may request, on behalf of the Canadian Borrower (which hereby irrevocably authorizes the
Canadian Swing Line Lender to so request on its behalf), that each Canadian Revolving Credit Lender make
a Canadian Base Rate Loan or Canadian Prime Rate Loan, as applicable, in an amount equal to such Lender’s
Applicable Percentage of the amount of Canadian Swing Line Loans then outstanding. Such request shall be
made in writing (which written request shall be deemed to be a Committed Loan Notice for purposes hereof)
and in accordance with the requirements of Section 2.02, without regard to the minimum and multiples specified
therein for the principal amount of Canadian Base Rate Loans and Canadian Prime Rate Loans, but subject
to the unutilized portion of the Canadian Revolving Credit Facility and the conditions set forth in Section 4.02.
The Canadian Swing Line Lender shall furnish the Canadian Borrower with a copy of the applicable Committed
Loan Notice promptly after delivering such notice to the Administrative Agent. Each Canadian Revolving
Credit Lender shall make an amount equal to its Applicable Percentage of the amount specified in such
Committed Loan Notice available to the Administrative Agent in immediately available funds for the account
of the Canadian Swing Line Lender at the Administrative Agent’s Office not later than 3:00 p.m. on the day
specified in such Committed Loan Notice, whereupon, subject to Section 2.04(B)(c)(ii), each Canadian
Revolving Credit Lender that so makes funds available shall be deemed to have made a Base Rate Loan or
Canadian Prime Rate Loan, as the case may be, to the Canadian Borrower in such amount. The Administrative
Agent shall remit the funds so received to the Canadian Swing Line Lender.

(i1) If for any reason any Canadian Swing Line Loan cannot be refinanced by such a Canadian
Revolving Credit Borrowing in accordance with Section 2.04(B)(c)(i), the request for Canadian Base Rate
Loans or Canadian Prime Rate Loans submitted by the Canadian Swing Line Lender as set forth herein shall
be deemed to be a request by the Canadian Swing Line Lender that each of the Canadian Revolving Credit
Lenders fund its risk participation in the relevant Canadian Swing Line Loan and each Canadian Revolving
Credit Lender’s payment to the Administrative Agent for the account of the Canadian Swing Line Lender
pursuant to Section 2.04(B)(c)(i) shall be deemed payment in respect of such participation.

(iii)  Ifany Canadian Revolving Credit Lender fails to make available to the Administrative Agent
for the account of the Canadian Swing Line Lender any amount required to be paid by such Lender pursuant
to the foregoing provisions of this Section 2.04(B)(c) by the time specified in Section 2.04(B)(c)(i), the
Canadian Swing Line Lender shall be entitled to recover from such Lender (acting through the Administrative
Agent), on demand, such amount with interest thereon for the period from the date such payment is required
to the date on which such payment is immediately available to the Canadian Swing Line Lender at a rate per
annum equal to the Overnight Rate, plus any administrative, processing or similar fees customarily charged
by the Canadian Swing Line Lender in connection with the foregoing. If such Lender pays such amount (with
interest and fees as aforesaid), the amount so paid shall constitute such Lender’s Revolving Credit Loan
included in the relevant Borrowing or funded participation in the relevant Swing Line Loan, as the case may
be. A certificate of the Canadian Swing Line Lender submitted to any Lender (through the Administrative
Agent) with respect to any amounts owing under this clause (iii) shall be conclusive absent manifest error.

@iv) Each Canadian Revolving Credit Lender’s obligation to make Canadian Revolving Credit
Loans or to purchase and fund risk participations in Canadian Swing Line Loans pursuant to this Section 2.04
(B)(c) shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any
setoff, counterclaim, recoupment, defense or other right which such Lender may have against the Canadian
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Swing Line Lender, any Borrower or any other Person for any reason whatsoever, (B) the occurrence or
continuance of a Default, or (C) any other occurrence, event or condition, whether or not similar to any of the
foregoing; provided, however, that each Canadian Revolving Credit Lender’s obligation to make Canadian
Revolving Credit Loans pursuant to this Section 2.04(B)(c) is subject to the conditions set forth in Section
4.02. No such funding of risk participations shall relieve or otherwise impair the obligation of any Borrower
to repay Swing Line Loans, together with interest as provided herein.

(d) Repayment of Participations.

()] At any time after any Canadian Revolving Credit Lender has purchased and funded a risk
participation in a Canadian Swing Line Loan, if the Canadian Swing Line Lender receives any payment on
account of such Swing Line Loan, the Canadian Swing Line Lender will distribute to such Canadian Revolving
Credit Lender its Applicable Percentage thereof in the same funds as those received by the Canadian Swing
Line Lender.

(i1) If any payment received by the Canadian Swing Line Lender in respect of principal or interest
on any Canadian Swing Line Loan is required to be returned by the Canadian Swing Line Lender under any
of the circumstances described in Section 11.05 (including pursuant to any settlement entered into by the
Canadian Swing Line Lender in its discretion), each Canadian Revolving Credit Lender shall pay to the
Canadian Swing Line Lender its Applicable Percentage thereof on demand of the Administrative Agent, plus
interest thereon from the date of such demand to the date such amount is returned, at a rate per annum equal
to the Canadian Prime Rate. The Administrative Agent will make such demand upon the request of the Canadian
Swing Line Lender. The obligations of the Lenders under this clause shall survive the payment in full of the
Canadian Obligations and the termination of this Agreement.

(e) Interest for Account of Canadian Swing Line Lender. The Canadian Swing Line Lender shall
be responsible for invoicing the Canadian Borrower for interest on the Canadian Swing Line Loans. Until each
Canadian Revolving Credit Lender funds its Canadian Base Rate Loan or Canadian Prime Rate Loan, as the case may
be, or risk participation pursuant to this Section 2.04(B) to refinance such Revolving Credit Lender’s Applicable
Percentage of any Canadian Swing Line Loan, interest in respect of such Applicable Percentage shall be solely for the
account of the Canadian Swing Line Lender.

® Payments Directly to Canadian Swing Line Lender. The Canadian Borrower shall make all
payments of principal and interest in respect of the Canadian Swing Line Loans directly to the Canadian Swing Line
Lender.

2.05  Prepayments. (a) Optional.

()] Subject to the last sentence of this Section 2.05(a)(i), the Borrowers may, upon notice to the
Administrative Agent, at any time or from time to time voluntarily prepay Revolving Credit Loans in whole
or in part without premium or penalty; provided that (A) such notice must be received by the Administrative
Agent not later than 11:00 a.m. (1) three Business Days prior to any date of prepayment of Eurodollar Rate
Loans or BA Rate Loans and (2) one Business Day prior to any date of prepayment of Base Rate Loans,
Canadian Base Rate Loans and Canadian Prime Rate Loans; (B) any prepayment of Eurodollar Rate Loans
or BA Rate Loans shall be in a principal amount of $5,000,000 or Cdn. $5,000,000, as applicable, or a whole
multiple of $1,000,000 or Cdn. $1,000,000, as applicable, in excess thereof; and (C) any prepayment of Base
Rate Loans, Canadian Base Rate Loans and Canadian Prime Rate Loans shall be in a principal amount of
$500,000 or Cdn. $500,000, as applicable, or a whole multiple of $100,000 or Cdn. $100,000, as applicable,
in excess thereof or, in each case, if less, the entire principal amount thereof then outstanding. Each such
notice shall specify the date and amount of such prepayment and the Type(s) of Loans to be prepaid and, if
Eurodollar Rate Loans or BA Rate Loans are to be prepaid, the Interest Period(s) of such Loans. The
Administrative Agent will promptly notify each Appropriate Lender of its receipt of each such notice, and of
the amount of such Lender’s ratable portion of such prepayment (based on such Lender’s Applicable Percentage
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in respect of the relevant Facility). If such notice is given by a Borrower, such Borrower shall make such
prepayment and the payment amount specified in such notice shall be due and payable on the date specified
therein. Any prepayment of a Eurodollar Rate Loan or a BA Rate Loan shall be accompanied by all accrued
interest on the amount prepaid, together with any additional amounts required pursuant to Section 3.05.

(i1) The applicable Borrower may, upon notice to the applicable Swing Line Lender (with a copy
to the Administrative Agent), at any time or from time to time, voluntarily prepay Swing Line Loans in whole
or in part without premium or penalty; provided that (A) such notice must be received by the applicable Swing
Line Lender and the Administrative Agent not later than 12:00 p.m. on the date of the prepayment. Each such
notice shall specify the date and amount of such prepayment. If such notice is given by a Borrower, such
Borrower shall make such prepayment and the payment amount specified in such notice shall be due and
payable on the date specified therein.

(b) Mandatory.

()] If the Specified U.S. Borrower or any of its Domestic Subsidiaries directly or indirectly
Disposes of any property comprising U.S. ABL Priority Collateral pursuant to Sections 7.05(1) or (o) which
results in the realization by such Person of Net Cash Proceeds in excess of $10,000,000 (in any transaction or
series of related transactions), (A) the Borrowers shall prepay an aggregate principal amount of Revolving
Credit Loans and Cash Collateralize L/C Obligations equal to the lesser of (x) 100% of such Net Cash Proceeds
and (y) Total Outstandings, within two (2) Business Days of receipt thereof by such Person (such prepayments
to be applied as set forth in clause (xi) below) or (B) at the option of the Specified U.S. Borrower, the Borrowers
or such Subsidiaries shall reinvest all or any portion of such Net Cash Proceeds in U.S. ABL Priority Collateral
or other assets useful in the business of the Specified U.S. Borrower and its Domestic Subsidiaries within three
hundred and sixty-five (365) days following receipt of such Net Cash Proceeds (or, if the Specified U.S.
Borrower or the relevant Subsidiary, as applicable, has contractually committed within 365 days following
receipt of such Net Cash Proceeds to reinvest such Net Cash Proceeds, 545 days following receipt of such Net
Cash Proceeds); provided that, at the option of the Specified U.S. Borrower, any investment in the business
of the Specified U.S. Borrower or one of its Domestic Subsidiaries made within 180 days prior to the date of
receipt of such Net Cash Proceeds may be deemed to have been made during such 365-day period; provided
further, however, that, if any such Net Cash Proceeds are not so reinvested on or prior to the last day of the
applicable reinvestment period, an amount equal to any such Net Cash Proceeds shall within five (5) Business
Days be applied to the prepayment of Loans and the Cash Collateralization of L/C Obligations in accordance
with clause (A) of this Section 2.05(b)(i).

(i1) If the Specified U.S. Borrower or any of its Subsidiaries directly or indirectly Disposes of any
property pursuant to Sections 7.05(1) or (0) comprising Canadian ABL Priority Collateral which results in the
realization by such Person of Net Cash Proceeds in excess of $10,000,000 (in any transaction or series of
related transactions), (A) the Canadian Borrower shall prepay an aggregate principal amount of Canadian
Revolving Credit Loans and Cash Collateralize Canadian L/C Obligations equal to the lesser of (x) 100% of
such Net Cash Proceeds and (y) Total Canadian Outstandings, within two (2) Business Days of receipt thereof
by such Person (such prepayments to be applied as set forth in clause (xi) below) or (B) at the option of the
Specified U.S. Borrower, the Specified U.S. Borrower or such Subsidiaries shall reinvest all or any portion of
such Net Cash Proceeds in Canadian ABL Priority Collateral or other assets useful in the business of the
Specified U.S. Borrower and its Subsidiaries within three hundred and sixty-five (365) days following receipt
of such Net Cash Proceeds (or, if the Specified U.S. Borrower or the relevant Subsidiary, as applicable, has
contractually committed within 365 days following receipt of such Net Cash Proceeds to reinvest such Net
Cash Proceeds, 545 days following receipt of such Net Cash Proceeds); provided that, at the option of the
Specified U.S. Borrower, any investment in the business of the Specified U.S. Borrower or one of its
Subsidiaries made within 180 days prior to the date of receipt of such Net Cash Proceeds may be deemed to
have been made during such 365-day period; provided further, however, that, if any such Net Cash Proceeds
are not so reinvested on or prior to the last day of the applicable reinvestment period, an amount equal to any
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such Net Cash Proceeds shall within five (5) Business Days be applied to the prepayment of Loans and the
Cash Collateralization of L/C Obligations in accordance with clause (A) of this Section 2.05(b)(ii).

(i)  Upon receipt of any Extraordinary Receipt resulting in the realization of Net Cash Proceeds
by the Specified U.S. Borrower and its Domestic Subsidiaries in excess of $10,000,000 (in any transaction or
series of related transactions) in respect of U.S. ABL Priority Collateral, and not otherwise included in clause
(1) of this Section 2.05(b), (A) the Borrowers shall prepay an aggregate principal amount of Revolving Credit
Loans and Cash Collateralize L/C Obligations equal to the lesser of (x) 100% of such Net Cash Proceeds and
(y) Total Outstandings, within fifteen (15) Business Days of receipt thereof by the Specified U.S. Borrower
or such Subsidiary (such prepayments to be applied as set forth in clause (xi) below), or (B), at the option of
the Specified U.S. Borrower, the Borrowers or such Subsidiaries shall reinvest all or any portion of such Net
Cash Proceeds in U.S. ABL Priority Collateral or other assets useful in the business of the Specified U.S.
Borrower and its Domestic Subsidiaries within three hundred and sixty-five (365) days following receipt of
such Net Cash Proceeds (or, if the Specified U.S. Borrower or the relevant Subsidiary, as applicable, has
contractually committed within 365 days following receipt of such Net Cash Proceeds to reinvest such Net
Cash Proceeds, 545 days following receipt of such Net Cash Proceeds); provided that, at the option of the
Specified U.S. Borrower, any investment in the business of the Specified U.S. Borrower or one of its Domestic
Subsidiaries made within 180 days prior to the date of receipt of such Net Cash Proceeds may be deemed to
have been made during such 365-day period; provided further, however, that, if any such Net Cash Proceeds
are not so reinvested on or prior to the last day of the applicable reinvestment period, an amount equal to any
such Net Cash Proceeds shall within five (5) Business Days be applied to the prepayment of Loans and the
Cash Collateralization of L/C Obligations in accordance with clause (A) of this Section 2.05(b)(iii).

@iv) Upon receipt of any Extraordinary Receipt resulting in the realization of Net Cash Proceeds
by the Specified U.S. Borrower and its Subsidiaries in excess of $10,000,000 (in any transaction or series of
related transactions) in respect of Canadian ABL Priority Collateral, and not otherwise included in clause (ii)
of this Section 2.05(b), (A) the Canadian Borrower shall prepay an aggregate principal amount of Canadian
Revolving Credit Loans and Cash Collateralize Canadian L/C Obligations equal to the lesser of (x) 100% of
such Net Cash Proceeds and (y) Total Canadian Outstandings, within fifteen (15) Business Days of receipt
thereof by the Specified U.S. Borrower or such Subsidiary (such prepayments to be applied as set forth in
clause (xi) below) or (B) at the option of the Specified U.S. Borrower, the Specified U.S. Borrower or such
Subsidiaries shall reinvest all or any portion of such Net Cash Proceeds in Canadian ABL Priority Collateral
or other assets useful in the business of the Specified U.S. Borrower and its Subsidiaries within three hundred
and sixty-five (365) days following receipt of such Net Cash Proceeds (or, if the Specified U.S. Borrower or
the relevant Subsidiary, as applicable, has contractually committed within 365 days following receipt of such
Net Cash Proceeds to reinvest such Net Cash Proceeds, 545 days following receipt of such Net Cash Proceeds);
provided that, at the option of the Specified U.S. Borrower, any investment in the business of the Specified
U.S. Borrower or one of its Subsidiaries made within 180 days prior to the date of receipt of such Net Cash
Proceeds may be deemed to have been made during such 365-day period; provided further, however, that, if
any such Net Cash Proceeds are not so reinvested on or prior to the last day of the applicable reinvestment
period, an amount equal to any such Net Cash Proceeds shall within five (5) Business Days be applied to the
prepayment of Loans and the Cash Collateralization of L/C Obligations in accordance with clause (A) of this
Section 2.05(b)(iv).

) If for any reason the Total Revolving Credit Outstandings at any time exceed the lesser of (x)
the Borrowing Base at such time (except as a result of Overadvance Loans or Protective Advances permitted
under Sections 2.01(e), (f) and (g)) and (y) the Revolving Credit Facility at such time, the Borrowers shall
immediately prepay their respective Revolving Credit Loans, Swing Line Loans and L/C Borrowings and/or
Cash Collateralize their respective L/C Obligations (other than the L/C Borrowings) in an aggregate amount
equal to such excess. If for any reason the Total U.S. Revolving Credit Outstandings at any time exceed the
lesser of (x) the U.S. Borrowing Base at such time (except to the extent constituting U.S. Overadvance Loans
permitted under Section 2.01(e) or U.S. Protective Advances permitted under Section 2.01(g)) and (y) the U.S.
Revolving Credit Facility at such time, the U.S. Borrowers shall immediately prepay U.S. Revolving Credit
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Loans, U.S. Swing Line Loans and U.S. L/C Borrowings and/or Cash Collateralize the U.S. L/C Obligations
(other than the U.S. L/C Borrowings) in an aggregate amount equal to such excess. If for any reason the Total
Canadian Revolving Credit Outstandings at any time exceed the lesser of (x) the Canadian Borrowing Base
at such time (except to the extent constituting Canadian Overadvance Loans permitted under Section 2.01(f)
or Canadian Protective Advances permitted under Section 2.01(g)) and (y) the Canadian Revolving Credit
Facility at such time, the Canadian Borrower shall immediately prepay Canadian Revolving Credit Loans,
Canadian Swing Line Loans and Canadian L/C Borrowings and/or Cash Collateralize the Canadian L/C
Obligations (other than the Canadian L/C Borrowings) in an aggregate amount equal to such excess.

(vi) If, as a result of any negative fluctuations in the Dollar Equivalent of Canadian Dollars (or
other foreign currencies in which outstanding Letters of Credit may be denominated), the Total Canadian
Revolving Credit Outstandings exceeds 110% of the aggregate amount of the Canadian Revolving Credit
Commitments as then in effect, the Canadian Borrower shall, if requested (through the Administrative Agent)
by the Required Canadian Lenders prepay the Canadian Revolving Credit Loans (or Cash Collateralize the
Canadian Letters of Credit) within three (3) Business Days following such Borrower’s receipt of such request
in such amounts as shall be necessary so that after giving effect thereto the Total Canadian Revolving Credit
Outstandings does not exceed the Canadian Revolving Credit Commitments.

(vii)  If for any reason the aggregate Outstanding Amount of the U.S. Revolving Credit Loans of
any U.S. Revolving Credit Lender (including, for this purpose, such Lender’s Applicable Percentage of the
aggregate Outstanding Amount of all U.S. Overadvance Loans and all U.S. Protective Advances), plus such
U.S. Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount of all U.S. L/C Obligations,
plus such U.S. Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount of all U.S. Swing
Line Loans exceed such U.S. Revolving Credit Lender’s U.S. Revolving Credit Commitment, the U.S.
Borrowers shall immediately prepay U.S. Revolving Credit Loans, U.S. Swing Line Loans and U.S. L/C
Borrowings and/or Cash Collateralize the U.S. L/C Obligations (other than the U.S. L/C Borrowings) in an
aggregate amount equal to such excess.

(viii))  If for any reason the aggregate Outstanding Amount of the Canadian Revolving Credit Loans
of any Canadian Revolving Credit Lender (including, for this purpose, such Lender’s Applicable Percentage
of the aggregate Outstanding Amount of all Canadian Overadvance Loans and all Canadian Protective
Advances), plus such Canadian Revolving Credit Lender’s Applicable Percentage of the Outstanding Amount
of all Canadian L/C Obligations, plus such Canadian Revolving Credit Lender’s Applicable Percentage of the
Outstanding Amount of all Canadian Swing Line Loans exceed such Canadian Revolving Credit Lender’s
Canadian Revolving Credit Commitment, the Canadian Borrower shall immediately prepay Canadian
Revolving Credit Loans, Canadian Swing Line Loans and Canadian L/C Borrowings and/or Cash Collateralize
the Canadian L/C Obligations (other than the Canadian L/C Borrowings) in an aggregate amount equal to such
excess.

(ix) If for any reason the aggregate Outstanding Amount of the Revolving Credit Loans of any
Lender (including, for this purpose, such Lender’s Applicable Percentage of the aggregate Outstanding Amount
of all Overadvance Loans and all Protective Advances), plus such Lender’s Applicable Percentage of the
Outstanding Amount of all L/C Obligations, plus such Lender’s Applicable Percentage of the Outstanding
Amount of all Swing Line Loans exceed such Lender’s Commitment, then in each case the Borrowers shall
immediately prepay Revolving Credit Loans, Swing Line Loans and L/C Borrowings and/or Cash Collateralize
the L/C Obligations (other than the L/C Borrowings) in an aggregate amount equal to such excess.

x) (A) If any U.S. Overadvance Loan shall remain outstanding for 90 consecutive days, the U.S.
Borrowers shall immediately prepay such U.S. Overadvance Loan and (B) if any Canadian Overadvance Loan
shall remain outstanding for 90 consecutive days, the Canadian Borrower shall immediately prepay such
Canadian Overadvance Loan.
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(xi) Prepayments of each Revolving Credit Facility made pursuant to this Section 2.05(b) shall
be applied as follows:

(A) with respect to prepayments resulting from any Disposition of, or the receipt of any
Extraordinary Receipts in respect of, any U.S. ABL Priority Collateral, such prepayments, first, shall
be applied ratably to pay accrued and unpaid interest in respect of the outstanding U.S. L/C Borrowings
and the outstanding U.S. Swing Line Loans (including U.S. Overadvance Loans and U.S. Protective
Advances) then being prepaid, second, shall be applied ratably to prepay the principal of any U.S.
Overadvance Loans and U.S. Protective Advances, if any, third, shall be applied ratably to the
outstanding U.S. Revolving Credit Loans (including Swing Line Loans), and, fourth, shall be used to
Cash Collateralize the remaining U.S. L/C Obligations; and the amount remaining, if any, after the
prepayment in full of all U.S. L/C Borrowings, U.S. Swing Line Loans and U.S. Revolving Credit
Loans outstanding at such time and the Cash Collateralization of the remaining U.S. L/C Obligations
in full, in each case under the U.S. Revolving Credit Facility, shall be applied to the Canadian Revolving
Credit Facility, in the order set forth in Section 2.05(b)(xi)(B); and thereafter, the amount remaining,
if any, after the prepayment in full of all L/C Borrowings, Swing Line Loans and Revolving Credit
Loans outstanding at such time, and the Cash Collateralization of the remaining L/C Obligations in
full under each Revolving Credit Facility, may be retained by the Borrowers for use in the ordinary
course of its business; provided that, upon the drawing of any Letter of Credit that has been Cash
Collateralized, the funds held as Cash Collateral shall be applied (without any further action by or
notice to or from any Borrower or any other Loan Party) to reimburse the applicable L/C Issuer or the
applicable Revolving Credit Lenders, as applicable; and

B) with respect to prepayments resulting from any Disposition of, or the receipt of any
Extraordinary Receipts in respect of, any Canadian ABL Priority Collateral, such prepayments, first,
shall be applied ratably to pay accrued and unpaid interest in respect of the outstanding Canadian L/
C Borrowings and the outstanding Canadian Swing Line Loans (including Canadian Overadvance
Loans and Canadian Protective Advances) then being prepaid, second, shall be applied ratably to
prepay the principal of any Canadian Overadvance Loans and Canadian Protective Advances, if any,
third, shall be applied ratably to the outstanding Canadian Revolving Credit Loans (including Swing
Line Loans), and, fourth, shall be used to Cash Collateralize the remaining Canadian L/C Obligations;
and the amount remaining, if any, after the prepayment in full of all Canadian L/C Borrowings,
Canadian Swing Line Loans and Canadian Revolving Credit Loans outstanding at such time and the
Cash Collateralization of the remaining Canadian L/C Obligations in full, in each case under the
Canadian Revolving Credit Facility, may be retained by the Canadian Borrower for use in the ordinary
course of its business; provided that, upon the drawing of any Letter of Credit that has been Cash
Collateralized, the funds held as Cash Collateral shall be applied (without any further action by or
notice to or from any Borrower or any other Loan Party) to reimburse the applicable L/C Issuer or the
applicable Revolving Credit Lenders, as applicable.

(xii)  If the aggregate amount of solvency deficiencies under the Canadian Pension Plans of the
Loan Parties exceeds $20,000,000 at any time, the Borrowers shall immediately repay all outstanding Canadian
Revolving Credit Loans and Cash Collateralize all outstanding Canadian Letters of Credit.

(xiii))  If the Canadian Excess Availability shall be less than 5050.0% of the Canadian Borrowing
Base at any time when solvency deficiencies under the Canadian Pension Plans of the Canadian Loan Parties
which provide benefits on a defined benefit basis shall exist, the Borrowers shall immediately repay outstanding
Canadian Revolving Credit Loans and Cash Collateralize all outstanding Canadian Letters of Credit in such
amounts as shall be necessary to eliminate such shortfall.

(c) This Section 2.05 is subject in all respects, insofar as it relates to the Collateral, to the
Intercreditor Agreement and the rights of the Term Loan Secured Parties (as defined therein).
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2.06  Termination or Reduction of Commitments.

(a) Optional. The Specified U.S. Borrower may, upon notice to the Administrative Agent,
terminate the U.S. Revolving Credit Facility, the U.S. Letter of Credit Sublimit, the U.S. Swing Line Sublimit, or from
time to time permanently reduce the U.S. Revolving Credit Facility, the U.S. Letter of Credit Sublimit, or the U.S.
Swing Line Sublimit; and the Canadian Borrower may, upon notice to the Administrative Agent and without premium

or penalty, terminate the Canadian Revolving Credit Facility, the Canadian Letter of Credit Sublimit or the Canadian
Swing Line Sublimit, or from time to time permanently reduce the Canadian Revolving Credit Facility, the Canadian
Letter of Credit Sublimit or the Canadian Swing Line Sublimit provided that (i) any such notice shall be received by
the Administrative Agent not later than 11:00 a.m. five Business Days prior to the date of termination or reduction,
(i1) any such partial reduction shall be, (A) in the case of the Canadian Swing Line Sublimit and the Canadian Letter
of Credit Sublimit, in an aggregate amount of $1,000,000 or any whole multiple of $1,000,000 in excess thereof, (B)
in the case of the U.S. Swing Line Sublimit, in an aggregate amount of $5,000,000 or any whole multiple of $1,000,000
in excess thereof and (C) in other cases, in an aggregate amount of $10,000,000 or any whole multiple of $1,000,000
in excess thereof and (iii) the Borrowers shall not terminate or reduce (A) the U.S. Revolving Credit Facility if, after
giving effect thereto and to any concurrent prepayments hereunder, the Total U.S. Revolving Credit Outstandings
would exceed the U.S. Revolving Credit Facility, (B) the U.S. Letter of Credit Sublimit if, after giving effect thereto,
the Outstanding Amount of U.S. L/C Obligations not fully Cash Collateralized hereunder would exceed the U.S. Letter
of Credit Sublimit, (C) the U.S. Swing Line Sublimit if, after giving effect thereto and to any concurrent prepayments
hereunder, the Outstanding Amount of U.S. Swing Line Loans would exceed the U.S. Swing Line Sublimit, (D) the
Canadian Revolving Credit Facility if, after giving effect thereto and to any concurrent prepayments hereunder, the
Total Canadian Revolving Credit Outstandings would exceed the Canadian Revolving Credit Facility, (E) the Canadian
Letter of Credit Sublimit if, after giving effect thereto, the Outstanding Amount of Canadian L/C Obligations not fully
Cash Collateralized hereunder would exceed the Canadian Letter of Credit Sublimit, (E) the Canadian Swing Line
Sublimit if, after giving effect thereto and to any concurrent prepayments hereunder, the Outstanding Amount of
Canadian Swing Line Loans would exceed the Canadian Swing Line Sublimit or (F) the U.S. Revolving Credit Facility
while the Canadian Revolving Credit Facility remains in effect.

(b) Mandatory.

()] If after giving effect to any reduction or termination of U.S. Revolving Credit Commitments
under this Section 2.06, the U.S. Letter of Credit Sublimit or the U.S. Swing Line Sublimit exceeds the U.S.
Revolving Credit Facility at such time, the U.S. Letter of Credit Sublimit and/or the U.S. Swing Line Sublimit,
as the case may be, shall be automatically reduced by the amount of such excess.

(i1) If after giving effect to any reduction or termination of Canadian Revolving Credit
Commitments under this Section 2.06, the Canadian Letter of Credit Sublimit or the Canadian Swing Line
Sublimit exceeds the Canadian Revolving Credit Facility at such time, the Canadian Letter of Credit Sublimit
and/or the Canadian Swing Line Sublimit, as the case may be, shall be automatically reduced by the amount
of such excess.

(© Application of Commitment Reductions; Payment of Fees. The Administrative Agent will
promptly notify the Appropriate Lenders of any termination or reduction of any Letter of Credit Sublimit, any Swing

Line Sublimit or any Revolving Credit Commitment under this Section 2.06. Upon any reduction of the Revolving
Credit Commitments, the Revolving Credit Commitment of each Appropriate Lender shall be reduced by such Lender’s
Applicable Percentage of such reduction amount. All fees in respect of the applicable Revolving Credit Facility accrued
until the effective date of any termination of such Revolving Credit Facility shall be paid on the effective date of such
termination.

2.07  Repayment of Loans.

(a) Revolving Credit Loans. The U.S. Borrowers shall repay to the U.S. Revolving Credit Lenders
on the Maturity Date for the U.S. Revolving Credit Facility the aggregate principal amount of all U.S. Revolving Credit
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Loans outstanding on such date. The Canadian Borrower shall repay to the Canadian Revolving Credit Lenders on
the Maturity Date for the Canadian Revolving Credit Facility the aggregate principal amount of all Canadian Revolving
Credit Loans outstanding on such date.

(b) Swing Line Loans. The U.S. Borrowers shall repay each U.S. Swing Line Loan on the earlier
to occur of (i) the date ten Business Days after such Loan is made and (ii) the Maturity Date for the U.S. Revolving
Credit Facility. The Canadian Borrower shall repay each Canadian Swing Line Loan on the earlier to occur of (i) the
date ten Business Days after such Loan is made and (ii) the Maturity Date for the Canadian Revolving Credit Facility.
At any time that there shall exist a Defaulting Lender, immediately upon the request of the applicable Swing Line
Lender, the applicable Borrower shall repay Swing Line Loans in an amount sufficient to eliminate any Fronting
Exposure in respect of such Swing Line Loans.

2.08 Interest.

(a) Subject to the provisions of Section 2.08(b), (i) each Eurodollar Rate Loan under a Facility
shall bear interest on the outstanding principal amount thereof for each Interest Period at a rate per annum equal to the
Eurodollar Rate for such Interest Period plus the Applicable Rate; (ii) each BA Rate Loan under the Canadian Revolving
Credit Facility shall bear interest on the outstanding principal amount thereof for each Interest Period at a rate per
annum equal to the BA Rate for such Interest Period plus the Applicable Rate; (iii) each Base Rate Loan under a Facility
shall bear interest on the outstanding principal amount thereof from the applicable borrowing date at a rate per annum
equal to the Base Rate plus the Applicable Rate; (iv) each Canadian Base Rate Loan under the Canadian Revolving
Credit Facility shall bear interest on the outstanding principal amount thereof from the applicable borrowing date at a
rate per annum equal to the Canadian Base Rate plus the Applicable Rate; (v) each Canadian Prime Rate Loan under
the Canadian Revolving Credit Facility shall bear interest on the outstanding principal amount thereof from the
applicable borrowing date at a rate per annum equal to the Canadian Prime Rate plus the Applicable Rate; (vi) each
U.S. Swing Line Loan shall bear interest on the outstanding principal amount thereof from the applicable borrowing
date at a rate per annum equal to the Base Rate plus the Applicable Rate for Base Rate Loans; and (vii) each Canadian
Swing Line Loan shall bear interest on the outstanding principal amount thereof from the applicable borrowing date
at a rate per annum equal to the Canadian Base Rate (for Canadian Swing Line Loans denominated in Dollars) or the
Canadian Prime Rate (for Canadian Swing Line Loans denominated in Canadian Dollars) plus the Applicable Rate
for Canadian Base Rate Loans or Canadian Prime Rate Loans, as applicable.

(b)

(1) (A) Upon the occurrence and during the continuation of any Event of Default under Section
8.01(a) or (b) (as a result of any breach of Section 7.11), and at the request of the Administrative Agent or the
Required Lenders and (B) upon the occurrence and during the continuation of any Event of Default under
Section 8.01(f) or (g), the Borrowers shall pay interest on the principal amount of all outstanding Obligations
hereunder at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent
permitted by applicable Laws.

(i1) Accrued and unpaid interest on past due amounts (including interest on past due interest) shall
be due and payable upon demand.

(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date
applicable thereto and at such other times as may be specified herein. Interest hereunder shall be due and payable in
accordance with the terms hereof before and after judgment, and before and after the commencement of any proceeding
under any Debtor Relief Law.

2.09  Fees. In addition to certain fees described in Sections 2.03(h) and (i):

(a) Commitment Fee. The U.S. Borrowers shall pay to the Administrative Agent for the account
of each U.S. Revolving Credit Lender in accordance with its Applicable Percentage, a commitment fee equal to the
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Applicable Commitment Fee Rate divided by three hundred and sixty-five (365) days and multiplied by the number
of days in the fiscal quarter and then multiplied by the amount, if any, by which the Average Revolving Credit Facility
Balance with respect to the U.S. Revolving Credit Facility for such fiscal quarter (or portion thereof that the U.S.
Revolving Credit Commitments are in effect) is less than the Average U.S. Revolving Credit Commitments outstanding
during such period; provided that, if the aggregate U.S. Revolving Credit Commitments are terminated in full on a
day other than the first day of a fiscal quarter, then any such fee payable for the fiscal quarter in which termination
shall occur shall be paid on the effective date of such termination and shall be based upon the number of days that
have elapsed during such period. The Canadian Borrower shall pay to the Administrative Agent for the account of
each Canadian Revolving Credit Lender in accordance with its Applicable Percentage, a commitment fee equal to the
Applicable Commitment Fee Rate divided by three hundred and sixty-five (365) days and multiplied by the number
of days in the fiscal quarter and then multiplied by the amount, if any, by which the Average Revolving Credit Facility
Balance with respect to the Canadian Revolving Credit Facility for such fiscal quarter (or portion thereof that the
Canadian Revolving Credit Commitments are in effect) is less than the Average Canadian Revolving Credit
Commitments outstanding during such period; provided that, if the aggregate Canadian Revolving Credit Commitments
are terminated in full on a day other than the first day of a fiscal quarter, then any such fee payable for the fiscal quarter
in which termination shall occur shall be paid on the effective date of such termination and shall be based upon the
number of days that have elapsed during such period. The commitment fees shall be due and payable quarterly in
arrears on the first BusinessDaycalendar day of each April, July, October and January, commencing with the first such
date to occur after the Closing Date, on the last day of the Availability Period for the Revolving Credit Facility (and,
if applicable, thereafter on demand). The commitment fee shall be calculated quarterly in arrears and if there is any
change in the Applicable Commitment Fee Rate during any quarter, the daily amount shall be computed and multiplied
by the Applicable Commitment Fee Rate for each period during which such Applicable Commitment Fee Rate was in
effect, with effect from the date of the change in such rate pursuant to the definition of Applicable Commitment Fee
Rate. The commitment fee shall accrue at all times, including at any time during which one or more of the conditions
in Article IV is not met.

(b) Other Fees.

()] The Borrowers shall pay to the Initial Lenders, the Original Bookrunner, the Administrative
Agent and the Collateral Agent for their own respective accounts fees in the amounts and at the times specified
in the Fee Letters. Such fees shall be fully earned when paid and shall not be refundable for any reason
whatsoever.

(i1) The Borrowers shall pay to the Lenders such fees as shall have been separately agreed upon
in writing in the amounts and at the times so specified. Such fees shall be fully earned when paid and shall

not be refundable for any reason whatsoever.

2.10  Computation of Interest and Fees: Retroactive Adjustments of Applicable Rate.

(a) All computations of fees, interest for Base Rate Loans, Canadian Base Rate Loans and
Canadian Prime Rate Loans when the Base Rate, Canadian Base Rate and/or Canadian Prime Rate is determined by
Bank of America’s or Bank or America-Canada Branch’s, as applicable, “prime rate” or “base rate”, and BA Rate
Loans shall be made on the basis of a year of 365 days and actual days elapsed. All other computations of interest
shall be made on the basis of a 360-day year and actual days elapsed (which results in more fees or interest, as applicable,
being paid than if computed on the basis of a 365-day year). Interest shall accrue on each Loan for the day on which
the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or such portion
is paid, provided that any Loan that is repaid on the same day on which it is made shall, subject to Section 2.12(a),
bear interest for one day. Each determination by the Administrative Agent of an interest rate or fee hereunder shall be
conclusive and binding for all purposes, absent manifest error. For the purposes of the Interest Act (Canada), (i)
whenever any interest or fees under this Agreement or any other Loan Document is calculated using a rate based on
a year of 360 days, the rate determined pursuant to such calculation, when expressed as an annual rate, is equivalent
to (x) the applicable rate, (y) multiplied by the actual number of days in the calendar year in which the period for which
such interest is payable (or compounded) ends, and (z) divided by 360, (ii) the principle of deemed reinvestment of
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interest does not apply to any interest calculation under this Agreement, and (iii) the rates of interest stipulated in this
Agreement are intended to be nominal rates and not effective rates or yields.

(b) If, as a result of any restatement of or other adjustment to the financial statements of the
Specified U.S. Borrower or for any other reason, the Borrowers or the Lenders determine that (i) the Average Excess
Availability Percentage or the Consolidated Total Leverage Ratio, in either case as calculated by a Borrower as of any
applicable date was inaccurate and (ii) a proper calculation of the Average Excess Availability Percentage or the
Consolidated Total Leverage Ratio would have resulted in a higher Applicable Rate for such period, the applicable
Borrowers shall immediately and retroactively be obligated to pay to the Administrative Agent for the account of the
applicable Lenders or L/C Issuers, as the case may be, promptly on demand by the Administrative Agent (or, after the
occurrence of an actual or deemed entry of an order for relief with respect to any such Borrower under any Debtor
Relief Laws, automatically and without further action by the Administrative Agent, any Lender or any L/C Issuer), an
amount equal to the excess of the amount of interest and fees that should have been paid for such period over the
amount of interest and fees actually paid for such period. This paragraph shall not limit the rights of the Administrative
Agent, any Lender or any L/C Issuer, as the case may be, under Section 2.03(b)(iii), 2.03(h) or 2.08(b) or under Article
VIII. The Borrowers’ obligations under this paragraph shall survive the termination of the Aggregate Commitments
and the repayment of all other Obligations hereunder.

2.11 Evidence of Debit.

(a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or
records maintained by such Lender and by the Administrative Agent in the ordinary course of business. The accounts
or records maintained by the Administrative Agent and each Lender shall be conclusive absent manifest error of the
amount of the Credit Extensions made by the Lenders to the Borrowers and the interest and payments thereon. Any
failure to so record or any error in doing so shall not, however, limit or otherwise affect the obligation of any Borrower
hereunder to pay any amount owing with respect to any Obligations. In the event of any conflict between the accounts
and records maintained by any Lender and the accounts and records of the Administrative Agent in respect of such
matters, the accounts and records of the Administrative Agent shall control in the absence of manifest error. Upon the
request of any Lender made through the Administrative Agent, the applicable Borrower shall execute and deliver to
such Lender (through the Administrative Agent) a Note, which shall evidence such Lender’s Loans in addition to such
accounts or records. Each Lender may attach schedules to its Note and endorse thereon the date, Type (if applicable),
amount and maturity of its Loans and payments with respect thereto.

(b) In addition to the accounts and records referred to in Section 2.11(a), each Lender and the
Administrative Agent shall maintain in accordance with its usual practice accounts or records evidencing the purchases
and sales by such Lender of participations in Letters of Credit and Swing Line Loans. In the event of any conflict
between the accounts and records maintained by the Administrative Agent and the accounts and records of any Lender
in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of manifest
error.

2.12  Payments Generally; Administrative Agent’s Clawback.

(a) General. All payments to be made by the Borrowers shall be made without condition or
deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise expressly provided herein, all
payments by the Borrowers hereunder shall be made to the Administrative Agent, for the account of the Appropriate
Lenders to which such payment is owed, at the Administrative Agent’s Office in Dollars or Canadian Dollars, as the
case may be, and inimmediately available funds not later than 2:00 p.m. on the date specified herein. The Administrative
Agent will promptly distribute to each Appropriate Lender its Applicable Percentage in respect of the relevant Facility
(or other applicable share as provided herein) of such payment in like funds as received by wire transfer to such Lender’s
Lending Office. All payments received by the Administrative Agent after 2:00 p.m. shall be deemed received on the
next succeeding Business Day and any applicable interest or fee shall continue to accrue. If any payment to be made
by a Borrower shall come due on a day other than a Business Day, payment shall be made on the next following
Business Day, and such extension of time shall be reflected enin computing interest or fees, as the case may be.
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(b)

(1) Funding by Lenders; Presumption by Administrative Agent. Unless the Administrative Agent
shall have received notice from a Lender prior to the proposed date of any Borrowing of Eurodollar Rate Loans

or BA Rate Loans (or, in the case of any Borrowing of Base Rate Loans, Canadian Base Rate Loans or Canadian
Prime Rate Loans, prior to 12:00 noon on the date of such Borrowing) that such Lender will not make available
to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume
that such Lender has made such share available on such date in accordance with Section 2.02 (or, in the case
of a Borrowing of Base Rate Loans, Canadian Base Rate Loans or Canadian Prime Rate Loans, that such
Lender has made such share available in accordance with and at the time required by Section 2.02) and may,
in reliance upon such assumption, make available to the applicable Borrower a corresponding amount. In
such event, ifa Lender has not in fact made its share of the applicable Borrowing available to the Administrative
Agent, then the applicable Lender and the applicable Borrower severally agree to pay to the Administrative
Agent forthwith on demand such corresponding amount in immediately available funds with interest thereon,
for each day from and including the date such amount is made available to such Borrower to but excluding
the date of payment to the Administrative Agent, at (A) in the case of a payment to be made by such Lender,
the Overnight Rate, plus any administrative, processing or similar fees customarily charged by the
Administrative Agent in connection with the foregoing, and (B) in the case of a payment to be made by a
Borrower, the interest rate applicable to Base Rate Loans, Canadian Base Rate Loans or Canadian Prime Rate
Loans, as applicable. If such Borrower and such Lender shall pay such interest to the Administrative Agent
for the same or an overlapping period, the Administrative Agent shall promptly remit to such Borrower the
amount of such interest paid by such Borrower for such period. If such Lender pays its share of the applicable
Borrowing to the Administrative Agent, then the amount so paid shall constitute such Lender’s Loan included
in such Borrowing. Any payment by a Borrower shall be without prejudice to any claim such Borrower may
have against a Lender that shall have failed to make such payment to the Administrative Agent.

(ii) Payments by Borrower; Presumptions by Administrative Agent. Unless the Administrative
Agent shall have received notice from a Borrower prior to the time at which any payment is due to the

Administrative Agent for the account of the Lenders or the L/C Issuers hereunder that such Borrower will not
make such payment, the Administrative Agent may assume that such Borrower has made such payment on
such date in accordance herewith and may, in reliance upon such assumption, distribute to the Appropriate
Lenders or the applicable L/C Issuer, as the case may be, the amount due. In such event, if such Borrower
has not in fact made such payment, then each of the Appropriate Lenders or the applicable L/C Issuer, as the
case may be, severally agrees to repay to the Administrative Agent forthwith on demand the amount so
distributed to such Lender or such L/C Issuer, in immediately available funds with interest thereon, for each
day from and including the date such amount is distributed to it to but excluding the date of payment to the
Administrative Agent, at the Overnight Rate.

A notice of the Administrative Agent to any Lender or a Borrower with respect to any amount owing
under this subsection (b) shall be conclusive, absent manifest error.

(© Failure to Satisfy Conditions Precedent. If any Lender makes available to the Administrative
Agent funds for any Loan to be made by such Lender as provided in the foregoing provisions of this Article II, and
such funds are not made available to the applicable Borrower by the Administrative Agent because the conditions to
the applicable Credit Extension set forth in Article IV are not satisfied or waived in accordance with the terms hereof,
the Administrative Agent shall return such funds (in like funds as received from such Lender) to such Lender, without
Interest.

(d) Obligations of Lenders Several. The obligations of the Lenders hereunder to make Revolving
Credit Loans, to fund participations in Letters of Credit and Swing Line Loans and to make payments pursuant to
Section 11.04(c) are several and not joint. The failure of any Lender to make any Loan, to fund any such participation
or to make any payment under Section 11.04(c) on any date required hereunder shall not relieve any other Lender of
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its corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any other
Lender to so make its Loan, to purchase its participation or to make its payment under Section 11.04(c).

(e) Funding Source. Nothing herein shall be deemed to obligate any Lender to obtain the funds
for any Loan in any particular place or manner or to constitute a representation by any Lender that it has obtained or
will obtain the funds for any Loan in any particular place or manner.

® Insufficient Funds. If at any time insufficient funds are received by and available to the
Administrative Agent to pay fully all amounts of principal, L/C Borrowings, interest and fees then due hereunder and
the relevant Borrower has not specified the application of such funds, such funds shall be applied (in each case with
respect to the applicable Facility or Facilities) (i) first, toward payment of interest and fees then due hereunder (other
than in respect of Bank Product Debt), ratably among the parties entitled thereto in accordance with the amounts of
interest and fees then due to such parties, (ii) second, toward payment of the principal amount of any Overadvance
Loans, ratably among the parties entitled thereto in accordance with the amounts of principal then due to such parties
and (iii) third, toward payment of principal, L/C Borrowings and other Obligations (other than in respect of Bank
Product Debt) then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal,
L/C Borrowings and other Obligations then owing to such parties; provided, however, that the proceeds from the
foreclosure of any Collateral shall be applied as set forth in the Intercreditor Agreement; provided, further, that this
Section 2.12(f) is subject in all respects to Section 8.03.

2.13  Sharing of Payments by Lenders. If, other than as expressly provided elsewhere herein
(including the application of funds arising from the existence of a Defaulting Lender), any Lender shall, by exercising
any right of setoff or counterclaim or otherwise, obtain payment in respect of (a) Obligations in respect of any the
Facilities due and payable to such Lender hereunder and under the other Loan Documents at such time in excess of
its ratable share (according to the proportion of (i) the amount of such Obligations due and payable to such Lender at
such time to (ii) the aggregate amount of the Obligations in respect of the Facilities due and payable to all Lenders
hereunder and under the other Loan Documents at such time) of payments on account of the Obligations in respect of
the Facilities due and payable to all Lenders hereunder and under the other Loan Documents at such time obtained by
all the Lenders at such time or (b) Obligations in respect of any of the Facilities owing (but not due and payable) to
such Lender hereunder and under the other Loan Documents at such time in excess of its ratable share (according to
the proportion of (i) the amount of such Obligations owing (but not due and payable) to such Lender at such time to
(i1) the aggregate amount of the Obligations in respect of the Facilities owing (but not due and payable) to all Lenders
hereunder and under the other Loan Parties at such time) of payment on account of the Obligations in respect of the
Facilities owing (but not due and payable) to all Lenders hereunder and under the other Loan Documents at such time
obtained by all of the Lenders at such time then the Lender receiving such greater proportion shall (a) notify the
Administrative Agent of such fact, and (b) purchase (for cash at face value) participations in the Loans and
subparticipations in L/C Obligations and Swing Line Loans of the other Lenders, or make such other adjustments as
shall be equitable, so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with
the aggregate amount of Obligations in respect of the Facilities then due and payable to the Lenders or owing (but not
due and payable) to the Lenders, as the case may be; provided that prior to the CAM Exchange Date, each Lender
shall only purchase participations in Loans, L/C Obligations and Swing Line Loans under the Facility with respect to
which they hold a Commitment; and provided further that:

()] if any such participations or subparticipations are purchased and all or any portion of the
payment giving rise thereto is recovered, such participations or subparticipations shall be rescinded and the
purchase price restored to the extent of such recovery, without interest; and

(i1) the provisions of this Section shall not be construed to apply to (A) any payment made by a
Borrower pursuant to and in accordance with the express terms of this Agreement (including the application
of funds arising from the existence of a Defaulting Lender)-ex+B, (B) the application of Cash Collateral

provided for in Section 2.17 or (z) any payment obtained by a Lender as consideration for the assignment of
or sale of a participation in any of its Loans or subparticipations in L/C Obligations or Swing Line Loans to
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any assignee or participant, other than to a Borrower or any Subsidiary thereof (as to which the provisions of
this Section shall apply).

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so under
applicable law, that any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against
such Loan Party rights of setoff and counterclaim with respect to such participation as fully as if such Lender were a
direct creditor of such Loan Party in the amount of such participation.

2.14  Nature of Obligations.

(a) Each of the U.S. Borrowers acknowledges that (a) it will directly or indirectly realize material
benefits from the commitments, working capital loans and other extensions of credit provided by the Lenders under
the U.S. Revolving Credit Facility, including liquidity for ongoing operations, intercompany credit support and other
credit availability necessary in the conduct of its business and (b) such benefits are an essential component of its
continuing financial well-being. Accordingly, in consideration of such benefits and other valuable consideration,
including credit accommodations provided or otherwise made available by the Specified U.S. Borrower, each of the
U.S. Borrowers agrees that all U.S. Obligations of each U.S. Borrower under or in respect of this Agreement or any
other Loan Document shall be deemed incurred for the joint benefit of all U.S. Borrowers and shall be joint and several
obligations of all the U.S. Borrowers. The parties further agree that no Foreign Loan Party shall be liable for any U.S.
Obligation.

(b) Each U.S. Borrower waives presentment to, demand of payment from and protest to the other
U.S. Borrowers of any of the U.S. Obligations, and also waives notice of acceptance of its Obligations and notice of
protest for nonpayment. The Obligations of a U.S. Borrower hereunder shall not be affected by (i) the failure of any
Lender or the Administrative Agent to assert any claim or demand or to enforce any right or remedy against the other
U.S. Borrowers under the provisions of this Agreement or any of the other Loan Documents or otherwise; (ii) any
rescission, waiver, amendment or modification of any of the terms or provisions of this Agreement, any of the other
Loan Documents or any other agreement; or (iii) the failure of any Lender to exercise any right or remedy against any
other U.S. Borrower.

(c) Each U.S. Borrower further agrees that its agreement hereunder constitutes a promise of
payment when due and not of collection, and waives any right to require that any resort be had by any Lender to any
balance of any deposit account or credit on the books of any Lender in favor of any other U.S. Borrower or any other
Person.

(d) The Obligations of each U.S. Borrower hereunder shall not be subject to any reduction,
limitation, impairment or termination for any reason, including, without limitation, compromise, and shall not be
subject to any defense or setoff, counterclaim, recoupment or termination whatsoever by reason of the invalidity,
illegality or unenforceability of the Obligations of the other U.S. Borrowers or otherwise. Without limiting the generality
of the foregoing, the Obligations of each U.S. Borrower hereunder shall not be discharged or impaired or otherwise
affected by the failure of the Administrative Agent or any Lender to assert any claim or demand or to enforce any
remedy under this Agreement or under any other Loan Document or any other agreement, by any waiver or modification
in respect of any thereof, by any default, failure or delay, willful or otherwise, in the performance of the Obligations
of the other U.S. Borrowers, or by any other act or omission which may or might in any manner or to any extent vary
the risk of such Borrower or otherwise operate as a discharge of such Borrower as a matter of law or equity.

(e) Each U.S. Borrower further agrees that its Obligations hereunder shall continue to be effective
or be reinstated, as the case may be, if at any time payment, or any part thereof, of principal of or interest on any
Obligation of the other U.S. Borrowers is rescinded or must otherwise be restored by the Administrative Agent or any
Lender upon the occurrence of any event described in Sections 8.01(f) or (g) in respect of such Borrower, any of the
other U.S. Borrowers or otherwise.
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® In furtherance of the foregoing and not in limitation of any other right which the Administrative
Agent or any Lender may have at law or in equity against any U.S. Borrower by virtue hereof, upon the failure of a
U.S. Borrower to pay any Obligation when and as the same shall become due, whether at maturity, by acceleration,
after notice of prepayment or otherwise, each other U.S. Borrower hereby promises to and will, upon receipt of written
demand by the Administrative Agent, forthwith pay, or cause to be paid, in cash the amount of such unpaid U.S.
Obligations, and thereupon each U.S. Revolving Credit Lender shall, in a reasonable manner, assign the amount of
the U.S. Obligations of the other U.S. Borrowers owed to it and paid by such Borrower pursuant to this guarantee to
such Borrower, such assignment to be pro tanto to the extent to which the Obligations in question were discharged by
such Borrower, or make such disposition thereof as such Borrower shall direct (all without recourse to any Lender and
without any representation or warranty by any Lender).

(2) Upon payment by a U.S. Borrower of any amount as provided above, all rights of such
Borrower against another U.S. Borrower, as the case may be, arising as a result thereof by way of right of subrogation
or otherwise shall in all respects be subordinated and junior in right of payment to the prior indefeasible payment in
full of all the U.S. Obligations to the U.S. Revolving Credit Lenders.

(h) Each U.S. Borrower, the Administrative Agent and each other Secured Party, hereby confirms
that it is the intention of all such Persons that the agreement and the Obligations of each U.S. Borrower hereunder not
constitute a fraudulent transfer or conveyance for purposes of Debtor Relief Law, the Uniform Fraudulent Conveyance
Act, the Uniform Fraudulent Transfer Act or any similar foreign, federal or state law to the extent applicable to the
agreement and the Obligations of each U.S. Borrower hereunder. To effectuate the foregoing intention, the
Administrative Agent, the other Secured Parties and the U.S. Borrowers hereby irrevocably agree that the Obligations
of each U.S. Borrower hereunder shall be limited to the maximum amount as will result in the Obligations of such
U.S. Borrower hereunder not constituting a fraudulent transfer or conveyance. Each U.S. Borrower hereby
unconditionally and irrevocably agrees that in the event any payment shall be required to be made to any Secured
Party, such U.S. Borrower will contribute, to the maximum extent permitted by law, such amounts to each other U.S.
Borrower so as to maximize the aggregate amount paid to the Secured Parties under or in respect of the Loan Documents.

2.15  Borrower Agent. Each Borrower hereby irrevocably appoints the Specified U.S. Borrower,
and the Specified U.S. Borrower agrees to act under this Agreement, as the agent and representative of itself and each
other Borrower for all purposes under this Agreement, including requesting Borrowings, executing and delivering
Notes as agent on behalf of the Borrowers in favor of the Lenders, selecting whether any Loan or portion thereof is to
bear interest as a Base Rate Loan, a Canadian Base Rate Loan, a Canadian Prime Rate Loan, a BA Rate Loan or a
Eurodollar Rate Loan, and receiving account statements and other notices and communications to Borrowers (or any
of them) from the Administrative Agent. The Administrative Agent may rely, and shall be fully protected in relying,
on any Committed Loan Notice, disbursement instructions, reports, information, Borrowing Base Certificate or any
other notice or communication made or given by the Borrower Agent, whether in its own name, on behalf of any
Borrower or on behalf of “the Borrowers,” and the Administrative Agent shall have no obligation to make any inquiry
or request any confirmation from or on behalf of any other Borrower as to the binding effect on such Borrower of any
such Committed Loan Notice, instruction, report, information, Borrowing Base Certificate or other notice or
communication from the Borrower Agent, nor shall any joint and several character of the Borrowers’ liability for the
Obligations be affected.

2.16 Commitment Increase.

(a) The Borrower Agent may at any time or from time to time after the Effective Date, by written
notice to the Administrative Agent (whereupon the Administrative Agent shall promptly deliver a copy to each of the
Lenders), request one or more increases in the amount of the Revolving Credit Commitments (each such increase, a
“Commitment Increase”); provided that, at the election of the Borrower Agent, all or a portion of a Commitment
Increase may be provided to the U.S. Borrowers in the form of a “first-in, last-out” tranche under this Agreement (the
“FILO Tranche”); provided further that (i) no Default or Event of Default shall exist or would exist after giving effect
to any Commitment Increase, (ii) all fees and expenses owing to the Administrative Agent and the relevant Lenders
in respect of such Commitment Increase shall have been paid, (iii) each Commitment Increase (other than with respect
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to a FILO Tranche) shall be on the same terms and conditions (including interest rate margins but excluding any upfront
fees) as the applicable Revolving Credit Facility before giving effect thereto, (iv) the FILO Tranche shall be on
substantially the same terms and conditions as the applicable Revolving Credit Facility before giving effect thereto,

except for a separate borrowing base and advance rates and such other changes as are reasonable and customary for a

FILO facility, in each case as may be agreed in writing by the Administrative Agent, the Borrower Agent and the FILO
Lenders in an amendment to this Agreement, (v) each Commitment Increase shall be in an aggregate principal amount

that is not less than $10,000,000 (provided that such amount may be less than $10,000,000 if such amount represents
all remaining availability under the limit set forth in clause (vvi) below), (3vi) after giving effect to any and all of the
Commitment Increases, the aggregate Facilities shall not exceed $460,000,000;and+450,000,000, (vii) the aggregate
Commitment Increases in respect of the Canadian Revolving Credit Facility shal-net-exeeed-$20,000,000-(each, a
“Canadian Increase”) shall not exceed $40.000,000 (which amount does not include the amount of the Canadian
Reallocation (if applicable)), and (viii) the aggregate of all Commitment Increases in respect of the FILO Tranche
shall not exceed $25.000,000. Each notice from the Borrower Agent pursuant to this Section 2.16 shall set forth the
requested amount of the relevant Commitment Increases. Commitment Increases may be provided by any existing
Lender (it being understood that no existing Lender will have an obligation to provide a portion of any Commitment
Increase) or by any other Eligible Assignee. Commitments in respect of Commitment Increases shall become Revolving
Credit Commitments (or in the case of a Commitment Increase to be provided by an existing Revolving Credit Lender,
an increase in such Lender’s applicable Revolving Credit Commitment) under this Agreement pursuant to an
amendment (an “Incremental Amendment”) to Schedule 2.01 (with a joinder agreement in the case of any Eligible
Assignee providing any portion of such Commitment Increases), executed by (x) the Administrative Agent and in the
case of an Eligible Assignee, each applicable L/C Issuer and each applicable Swing Line Lender, the consent of each
of which is not to be unreasonably withheld or delayed, (y) each Lender and Eligible Assignee agreeing to provide
any portion of a Commitment Increase and (z) the Loan Parties, and reaffirmations of the Loan Documents executed
by the Loan Parties, in each case in form and substance reasonably satisfactory to the Administrative Agent. The
Incremental Amendment may, without the consent of any other Lenders, effect such amendments to this Agreement
and the other Loan Documents as may be necessary or appropriate, in the reasonable opinion of the Administrative
Agent and the Borrowers, to effect the provisions of this Section 2.16. The effectiveness of any Incremental Amendment
shall be subject to the satisfaction on the date thereof of each of the conditions set forth in Section 4.02 (it being
understood that all references to “the date of such Credit Extension” or similar language in such Section 4.02 shall be
deemed to refer to the effective date of such Incremental Amendment).

(b) Upon each increase in the U.S. Revolving Credit Commitments (other than on account of the
FILO Tranche) pursuant to this Section 2.16, (x) each U.S. Revolving Credit Lender immediately prior to such increase
will automatically and without further act be deemed to have assigned to each U.S. Revolving Credit Lender providing
a portion of the Commitment Increase (each, for purposes of this Section 2.16(b), a “U.S. Commitment Increase
Lender”) in respect of such increase, and each such U.S. Commitment Increase Lender will automatically and without
further act be deemed to have assumed, a portion of such U.S. Revolving Credit Lender’s participations hereunder in
outstanding U.S. Letters of Credit and U.S. Swing Line Loans such that, after giving effect to each such deemed
assignment and assumption of participations, the percentage of the aggregate outstanding (i) participations hereunder
in U.S. Letters of Credit and (ii) participations hereunder in U.S. Swing Line Loans held by each U.S. Revolving Credit
Lender (including each such U.S. Commitment Increase Lender) will equal the percentage of the aggregate U.S.
Revolving Credit Commitments of all U.S. Revolving Credit Lenders represented by such U.S. Revolving Credit
Lender’s U.S. Revolving Credit Commitment (in each case, without giving effect to the FILO Tranche) and (y) if, on
the date of such increase, there are any U.S. Revolving Credit Loans outstanding, portions of such U.S. Revolving
Credit Loans shall on the date of the effectiveness of such Commitment Increase be prepaid with the proceeds of
additional U.S. Revolving Credit Loans made by the U.S. Commitment Increase Lenders (such that after giving effect
to such prepayment, the percentage of the U.S. Revolving Credit Loans held by each U.S. Revolving Credit Lender
will equal the percentage of the aggregate U.S. Revolving Credit Commitments of all U.S. Revolving Credit Lenders
represented by such U.S. Revolving Credit Lender’s U.S. Revolving Credit Commitment after giving effect to such
Commitment Increase (in each case, without giving effect to the FILO Tranche), which prepayment shall be
accompanied by accrued interest on the Loans being prepaid and any other amounts payable to any Lender in accordance
with Section 3.05. The Administrative Agent and the U.S. Revolving Credit Lenders hereby agree that the minimum
borrowing, pro rata borrowing and pro rata payment requirements contained elsewhere in this Agreement shall not
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apply to the transactions effected pursuant to the immediately preceding sentence. This Section 2.16 shall supersede
any provisions in Section 2.13 or 11.01 to the contrary.

(c) Upon each increase in the Canadian Revolving Credit Commitments pursuant to this Section
2.16, (x) each Canadian Revolving Credit Lender immediately prior to such increase will automatically and without
further act be deemed to have assigned to each Canadian Revolving Credit Lender providing a portion of the
Commitment Increase (each, for purposes of this Section 2.16(c), a “Canadian Commitment Increase Lender”) in
respect of such increase, and each such Canadian Commitment Increase Lender will automatically and without further
act be deemed to have assumed, a portion of such Canadian Revolving Credit Lender’s participations hereunder in
outstanding Canadian Letters of Credit and Canadian Swing Line Loans such that, after giving effect to each such
deemed assignment and assumption of participations, the percentage of the aggregate outstanding (i) participations
hereunder in Canadian Letters of Credit and (ii) participations hereunder in Canadian Swing Line Loans held by each
Canadian Revolving Credit Lender (including each such Canadian Commitment Increase Lender) will equal the
percentage of the aggregate Canadian Revolving Credit Commitments of all Canadian Revolving Credit Lenders
represented by such Canadian Revolving Credit Lender’s Canadian Revolving Credit Commitment and (y) if, on the
date of such increase, there are any Canadian Revolving Credit Loans outstanding, portions of such Canadian Revolving
Credit Loans shall on the date of the effectiveness of such Commitment Increase be prepaid with the proceeds of
additional Canadian Revolving Credit Loans made by the Canadian Commitment Increase Lenders (such that after
giving effect to such prepayment, the percentage of the Canadian Revolving Credit Loans held by each Canadian
Revolving Credit Lender will equal the percentage of the aggregate Canadian Revolving Credit Commitments of all
Canadian Revolving Credit Lenders represented by such Canadian Revolving Credit Lender’s Canadian Revolving
Credit Commitment after giving effect to such Commitment Increase), which prepayment shall be accompanied by
accrued interest on the Loans being prepaid and any other amounts payable to any Lender in accordance with Section
3.05. The Administrative Agent and the Canadian Revolving Credit Lenders hereby agree that the minimum borrowing,
pro rata borrowing and pro rata payment requirements contained elsewhere in this Agreement shall not apply to the
transactions effected pursuant to the immediately preceding sentence. This Section 2.16 shall supersede any provisions
in Section 2.13 or 11.01 to the contrary.

(d) The Lenders hereby consent to the FILO Tranche and other transactions contemplated by this
Section 2.16 and hereby waive the requirements of any provision of this Agreement (including, without limitation,
any pro rata payment section or amendment or waiver section, but excluding this Section 2.16) or any other Loan

Document that might otherwise prohibit or restrict the FILO Tranche, an Incremental Amendment effectuating the
FILO Tranche or any other transaction contemplated by this Section 2.16(d) and (3) the Administrative Agent shall

have the right (but not the obligation) to consult with the Required Lenders with respect to the FILO Tranche or any
other matter contemplated by this Section 2.16.

2.17  Defaultine LendersCash Collateral.

(a) Certain Credit Support Events. If (i) an L/C Issuer has honored any full or partial drawing
request under any Letter of Credit and such drawing has resulted in an /C Borrowing, (ii) as of the Letter of Credit
Expiration Date, any L/C Obligation for any reason remains outstanding, (iii) the Borrowers shall be required to provide
Cash Collateral pursuant to Section 8.02(c¢), or (iv) there shall exist a Defaulting [ender, the applicable Borrower shall
immediately (in the case of clause (iii) above) or within one Business Day (in all other cases) following any request

by the Administrative Agent or the applicable L/C Issuer, provide Cash Collateral in an amount not less than the
applicable Minimum Collateral Amount (determined in the case of Cash Collateral provided pursuant to clause (iv)

above, after giving effect to Section 2.18(a)(iv) and any Cash Collateral provided by the Defaulting Lender).

Additionally, if the Administrative Agent notifies the Borrower Agent at any time that the Outstanding Amount of all
L/C Obligations under a Facility at such time exceeds 105% of the applicable Letter of Credit Sublimit then in effect,

then, within two Business Days after receipt of such notice, the applicable Borrower shall provide Cash Collateral for
the Outstanding Amount of such L/C Obligations in an amount not less than the amount by which the Outstanding
Amount of all L/C Obligations under such Facility exceeds the Letter of Credit Sublimit for such Facility.
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(b) Grant of Security Interest. The Borrowers, and to the extent provided by any Defaulting
Lender, such Defaulting Lender, hereby grants to (and subjects to the control of) the Administrative Agent, for the
benefit of the Administrative Agent, the L/C Issuers and the Lenders, and agrees to maintain, a first priority security

interest in all such cash or Cash Collateral, the Cash Collateral Account and any other deposit accounts containing
such cash or Cash Collateral and all balances therein and interest earned thereon, and all other property so provided

as collateral pursuant hereto, and in all proceeds of the foregoing, all as security for the obligations to which such Cash
Collateral may be applied pursuant to Section 2.17(c). If at any time the Administrative Agent determines that Cash
Collateral is subject to any right or claim of any Person other than the Administrative Agent or the L/C Issuers as herein
provided, or that the total amount of such Cash Collateral is less than the Minimum Collateral Amount, the applicable
Borrower will, promptly upon demand by the Administrative Agent, pay or provide to the Administrative Agent
additional Cash Collateral in an amount sufficient to eliminate such deficiency. All Cash Collateral (other than credit
support not constituting funds subject to deposit) shall be maintained in one or more Cash Collateral Accounts at Bank
of America. The Borrowers shall pay on demand therefor from time to time all customary account opening, activity
and other administrative fees and charges in connection with the maintenance and disbursement of Cash Collateral.

C Application. Notwithstanding anything to the contrary contained in this Agreement, Cash
Collateral provided under any of this Section 2.17 or Sections 2.03, 2.05, 2.18 or 8.02 in respect of Letters of Credit
shall be held and applied to the satisfaction of the specific L/C Obligations, obligations to fund participations therein
(including, as to Cash Collateral provided by a Defaulting Lender, any interest accrued on such obligation) and other
obligations for which the Cash Collateral was so provided, prior to any other application of such property as may
otherwise be provided for herein.

(d) Release. Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting
Exposure or to secure other obligations shall be released promptly following (1) the elimination of the applicable
Fronting Exposure or other obligations giving rise thereto (including by the termination of Defaulting Lender status
of the applicable Lender (or, as appropriate, its assignee following compliance with Section 11.06(b)(vii))) or (ii) the
determination by the Administrative Agent and the applicable L/C Issuer that there exists excess Cash Collateral;
provided, however, (x) any such release shall be without prejudice to, and any disbursement or other transfer of Cash
Collateral shall be and remain subject to, any other Lien conferred under the Loan Documents and the other applicable
provisions of the Loan Documents, and (y) the Person providing Cash Collateral and the applicable L/C Issuer may
agree that Cash Collateral shall not be released but instead held to support future anticipated Fronting Exposure or
other obligations.

2.18  Defaulting Lenders.

(a) —Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes
a Defaulting Lender, then, until such time as that Lender is no longer a Defaulting Lender, to the extent permitted by
applicable Law:

1) £y That Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent
with respect to this Agreement shall be restricted as set forth in the definition of “Required Lenders” and
Section 11.01.

(ii) {b)y-Defaulting [ender Waterfall. Any payment of principal, interest, fees or other amounts
received by the Administrative Agent for the account of thatsuch Defaulting Lender (whether voluntary or
mandatory, at maturity, pursuant to Article VIII or otherwise;and-including-any-ameounts-made-avaiableto)
or received by the Administrative Agent by-thatfrom such Defaulting Lender pursuant to Section 11.08); shall
be applied at such time or times as may be determined by the Administrative Agent and, where relevant, the
Speettied U-S- Borrower Agent as follows: first, to the payment of any amounts owing by thatsuch Defaulting
Lender to the Administrative Agent hereunder; second, to the payment on a pro rata basis of any amounts
owing by thatsuch Defaultlng Lender to aﬁythe apphcable L/ C Hsuer—&néIssuer or Swmg Line EendersLender
hereunder third, 1 ] ASONA ! #to Cash




obligations-efthat’s Fronting Exposure with respect to such Defaulting Lender efanyparticipation-in-any-
Swing-Line Loan-or Letterof Creditifourth-in accordance with Section 2.17; fourth, as the Borrower Agent
may request (so long as no Default exists), to the funding of any Loan in respect of which thatsuch Defaulting
Lender has failed to fund its portion thereof as required by this Agreement, as determined by the Administrative
Agent; fifth, if so determined by the Administrative Agent and the-Speeified-U-S- Borrower Agent, to be held
in a nen-interestbearing-deposit account and released pro rata in order to (x) satisfy such Defaulting Lender’s

potential future funding obligations ef-thatDefaulting Lenderto—fundwith respect to Loans under this
Agreement and (y) Cash Collateralize the L/C Issuers’ future Fronting Exposure with respect to such Defaulting

Lender with respect to future Letters of Credit issued under this Agreement, in accordance with Section 2.17;
sixth, to the payment of any amounts owing to the Lenders, the L/C Issuers or the Swing Line Lenders as a
result of any judgment of a court of competent jurisdiction obtained by any Lender, any L/C Issuer or any
Swing Line Lender against thatsuch Defaulting Lender as a result of thatsuch Defaulting Lender’s breach of
its obligations under this Agreement; seventh, so long as no Default exists, to the payment of any amounts
owing to the Berrowersa Borrower as a result of any judgment of a court of competent jurisdiction obtained
by anysuch Borrower against thatsuch Defaulting Lender as a result of thatsuch Defaulting Lender’s breach
of its obhgatlons under thls Agreement %—th%ﬂ%&%ﬁ%@%&%&%ﬁ%—rﬁ%—%m@eﬁmﬂp

to-thatand eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction;
provided that if (x) such payment is a payment of the principal amount of any Loans or L/C Borrowings in
respect of which thatsuch Defaulting Lender has not fully funded its appropriate share, and (y) such Loans e+
L/CBerrowings-were made or the related Letters of Credit were issued at a time when the conditions set forth
in Section 4.02 were satisfied or waived, such payment shall be applied solely to pay the Loans of, and L/C
BerrewingsObligations owed to, all rerNon-Defaulting Lenders on a pro rata basis prior to being applied to
the payment of any Loans of, or L/C Berrewings-ewed-to-that Defaulting LenderQObligations owed to, such
Defaulting ender until such time as all Loans and funded and unfunded participations in L/C Obligations
and Swing Line Loans are held by the Lenders pro rata in accordance with the applicable Commitments
hereunder without giving effect to Section 2.18(a)(iv). Any payments, prepayments or other amounts paid or
payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to
post Cash Collateral pursuant to this Section 2-37(b2.18(a)(ii) shall be deemed paid to and redirected by
thatsuch Defaulting Lender, and each Lender irrevocably consents hereto.

(1i1) Certain Fees.

(A) Q—"Pha%No Defaultlng Lender é@—shall netbe entitled to receive any cossterent-fee

pﬂfSﬂan{—te—Seeﬁen—Z—G%éh}pavable under Sectlon 2. 09( a) for any per10d durlng which that Lender 1S
a Defaulting Lender (and the Borrowers shall not be required to pay any such fee that otherwise would
have been required to have been paid to that Defaulting Lender).
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(B) Each Defaulting Lender shall be entitled to receive Letter of Credit Fees for any period
during which that Lender is a Defaulting Lender only to the extent allocable to its Applicable Percentage
of the stated amount of Letters of Credit for which it has provided Cash Collateral pursuant to Section
2.17.

(C) With respect to any Letter of Credit Fee not required to be paid to any Defaulting
Lender pursuant to clause (B) above, the Borrowers shall (x) pay to each Non-Defaulting Lender that
portion of any such fee otherwise payable to such Defaulting Lender with respect to such Defaulting
Lender’s participation in L/C Obligations or Swing Line Loans that has been reallocated to such Non-
Defaulting Lender pursuant to clause (iv) below, (y) pay to each L/C Issuer and each Swing Line
Lender, as applicable, the amount of any such fee otherwise payable to such Defaulting Lender to the
extent allocable to such L/C Issuer’s or Swing Line Lender’s Fronting Exposure to such Defaulting

Lender, and (z) not be required to pay the remaining amount of any such fee.

(iv) Reallocation of Applicable Percentages to Reduce Fronting Exposure. All or any part of such
Defaulting Lender’s participation in L/C Obligations and Swing Line Loans shall be reallocated among the
Non-Defaulting Lenders in accordance with their respective Applicable Percentages (calculated without regard

to such Defaulting [.ender’s Commitment) but only to the extent that such reallocation does not cause the

aggregate Revolving Credit Exposure of any Non-Defaulting Lender to exceed such Non-Defaulting Lender’s
Commitment. No reallocation hereunder shall constitute a waiver or release of any claim of any party hereunder
against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including any claim
of a Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such
reallocation.

W) {eyAtany-time-that there shall-exist aDefaulting LenderandCash Collateral, Repayment of

Swing Line Loans If the reallocation described in clause gda)(lv) above cannot, or can only partlally, be
effected e

the Borrowers Borrowers shall w1thou preJudlce to any rlght

or remedy avallable to it hereunder or under h%delweﬁe—&%dm&ns&a@w%genk@ash—@o}héeralﬁn—an—

&pphed—m—aeeerdane&w&h—Seet—ren—S—@%%—anphcable Law ( X) f rst, prepay Swrng L1ne Loans in an amount

equal to the Swing Line Lenders’ Fronting Exposure and (y) second, Cash Collateralize the L/C Issuers’
Fronting Exposure in accordance with the procedures set forth in Section 2.17.

(b) H-Defaulting [.ender Cure. If the Borrower Agent, the Administrative Agent, the applicable

Swing Line EenderLenders and the applicable L/C Issuerlssuers agree in writing intheirsele diseretionthat a Defaulting-
Lender shouldis no longer-be-deemed-to-be a Defaulting Lender, the Administrative Agent will so notify the parties
hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein (which
may include arrangements with respect to any Cash Collateral), that Lender will, to the extent applicable, purchase at
par that portion of outstanding Loans of the other Lenders or take such other actions as the Administrative Agent may
reasonably-determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit
and Swing Line Loans to be held on a pro rata basis by the Lenders in accordance with their ratable-sharesApplicable
Percentages (without giving effect to Section 2147d2.18(a)(iv)), whereupon thatsuch Lender will cease to be a
Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments
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made by or on behalf of the Borrowers while that Lender was a Defaulting Lender; and provided, further, that except
to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender
will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a
Defaulting Lender.

(©) {e)>Nothing contained in this Section 2-+72.18 shall prejudice the rights and remedies of any
Borrower under this Agreement or at Law or in equity with respect to its remedies against any Defaulting Lender.

2.19  Canadian Reallocation.

(a) At the election of the Borrower Agent, the Borrower Agent may at any time after the Fourth

Amendment Effective Date, with at least sixty (60) days prior written notice to the Administrative Agent (whereupon
the Administrative Agent shall promptly deliver a copy to each of the Lenders), request a one-time dollar-for-dollar

reallocation of U.S. Revolving Credit Commitments to Canadian Revolving Credit Commitments in aggregate amount
not to exceed $40.000,000 (such reallocation, the “Canadian Reallocation™); provided that (i) no Default or Event of

Default shall exist or would exist after giving effect to the Canadian Reallocation, (ii) the U.S. Revolving Credit

Commitments shall be permanently and simultaneously reduced in the aggregate by the amount of the Canadian
Reallocation, (iii) all fees and expenses owing to the Administrative Agent and the relevant [Lenders in respect of the

Canadian Reallocation shall have been paid, (iv) the Canadian Reallocation shall be subject to the same terms and
conditions as the applicable Revolving Credit Facility and (v) the aggregate amount of the Canadian Reallocation shall
not be less than $10,000,000. The Canadian Reallocation may be provided by one or more existing Lenders (it being
understood and agreed that no existing Lender will have an obligation to provide any portion of the Canadian

Reallocation) or an Affiliate thereof. U.S. Revolving Credit Commitments in respect of the Canadian Reallocation
shall become Canadian Revolving Credit Commitments under the Canadian Revolving Credit Facility pursuant to an
amendment (an “Reallocation Amendment”) to Schedule 2.01 (with a joinder agreement in the case of any Affiliate

of a Lender providing any portion of such Canadian Reallocation), executed by (x) the Administrative Agent each

Lender and Affiliate of'a Lender agreeing to provide any portion of the Canadian Reallocation and (z) the L.oan Parties,

and reaffirmations of the Loan Documents executed by the Loan Parties, in each case in form and substance reasonably

satisfactory to the Administrative Agent. The Reallocation Amendment may, without the consent of any other Lenders,
effect such amendments to this Agreement and the other Loan Documents as may be necessary or appropriate, in the

reasonable opinion of the Administrative Agent and the Borrowers, to effect the provisions of this Section 2.19. The
effectiveness of the Reallocation Amendment shall be subject to (x) the satisfaction of the conditions set forth in Section
2.19(b) below and () the satisfaction on the date thereof of each of the conditions set forth in Section 4.02 (it being

understood that all references to “the date of such Credit Extension” or similar language in such Section 4.02 shall be
deemed to refer to the effective date of the Reallocation Amendment.

(b) In connection with the Canadian Reallocation, one or more Subsidiaries may become a
Canadian Borrower subject to satisfaction of each of the following:

(1) such Subsidiary shall be organized under the laws of Canada (or any province or territory
thereof):;
11 the execution and delivery to the Administrative Agent (in each case in form and substance

reasonably satisfactory to the Administrative Agent and its Canadian counsel) (A) by each such Subsidiary of
a supplement, amendment or joinder to this Agreement and, to the extent requested by a Canadian Lender,
Canadian Revolving Credit Notes, (B) by each such Subsidiary of a Canadian Security Agreement and any
other Canadian Collateral Documents necessary and appropriate to create a perfected, first priority security
interest (subject only to Liens permitted by Section 7.01) in, and lien on, the Canadian Collateral (together
with any and all necessary and appropriate actions by each such Subsidiary in respect thereof), and (C) by a
Responsible Officer of the Borrower Agent of a Borrowing Base Certificate for such Subsidiary effective as
of not more than 30 days preceding the date on which such Subsidiary becomes a Canadian Borrower:;

92



11l the Administrative Agent shall have received (in each case in form and substance reasonabl

satisfactory to the Administrative Agent) such corporate governance and authorization documents as may be
deemed necessary or advisable by the Administrative Agent and an opinion of counsel of each such Subsidiary:

v the completion of the Administrative Agent’s and each Canadian Lender’s due diligence to
its reasonable satisfaction and of compliance procedures for applicable “know your customer” and anti-money
laundering rules; provided that, prior to permitting such Subsidiary to borrow under the Canadian Revolving
Credit Facility or obtain the issuance of any Canadian Letters of Credit hereunder, the Agent, in its discretion,
shall have the right to conduct an appraisal and field examination with respect to such Subsidiary and the
Canadian Collateral (which shall not be included in any limit on the number of field examinations or appraisals
provided in Section 6.10), including, without limitation, of (x) such Subsidiary’s practices in the computation
of its Borrowing Base and the assets included in such Subsidiary’s Borrowing Base and related financial
information such as, but not limited to, sales, gross margins, payables, accruals and reserves, in each case,

prepared on a basis reasonably satisfactory to the Administrative Agent and at the sole expense of such
Subsidiary; and

(v) it shall not be illegal, or violate the internal policies of any Lender and Affiliate of a Lender

agreeing to provide any portion of the Canadian Reallocation, to lend to such Subsidiary or into the applicable
jurisdiction, and such Subsidiary shall otherwise be reasonably acceptable to such Lenders.

ARTICLE IIT
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

(a) Payments Free of Taxes; Obligation to Withhold:; Payments on Account of Taxes. (H-(i) Any
and all payments by or on account of any obligation of any Berrewer-hereunder-orLoan Party under any ether-Loan
Document shall to-the-extentpermitted-by-applicable Laws-be made free-and-elearofand-without reduetiondeduction
or withholding for any Taxes, except as required by applicable Laws. Ifi-hewever; any applicable Laws (as determined

in the good faith discretion of the am)hcable Wlthholdln,q A,qent) requlre aﬂ{yLBeﬁewer—ef—th%d-mmﬂtPatw%geﬂt—

the deductlon or w1thh01d1ng of any Tax from any

such payment by the Wlthholdmg Agent, then the W1thh01d1ng Agent shall be entitled to make such deduction or
withholding, upon the basis of the information and documentation to be delivered pursuant to subsection (e) below.

Gix(ii) If any BerrewerLoan Party or the Administrative Agent shall be required by the Code-er-ether-
apphieableLaw to withhold or deduct any Taxes, including both United States federalFederal backup
withholding and withholding taxes, from any payment (as determined in the good faith discretion of the
Administrative Agent), then (A) sueh-Berrower-or-the Administrative Agent shall withhold or make such
deductions as are determined by such-Borrewer-or-the Administrative Agent to be required based upon the
information and documentation it has received pursuant to subsection (e) below, (B) suech-Borrower-or-the
Administrative Agent shall timely pay the full amount withheld or deducted to the relevant Governmental
Authority in accordance with the Code-er-otherapplieable Law, and (C) to the extent that the withholding or
deduction is made on account of Indemnified Taxes, the sum payable by the applicable Loan Party shall be
increased as necessary so that after any required withholding or the making of'all required deductions (includin
deductions applicable to additional sums payable under this Section 3.01) the applicable Recipient receives
an amount equal to the sum it would have received had no such withholding or deduction been made.

(1i1) If any Withholding Agent shall be required by any applicable Laws other than the Code to
withhold or deduct any Taxes from any payment (as determined in the good faith discretion of the applicable
Withholding Agent), then (A) such Withholding Agent, as required by such Laws, shall withhold or make such
deductions as are determined by it to be required based upon the information and documentation it has received
pursuant to subsection (e) below, (B) such Withholding A gent, to the extent required by such Laws, shall timely
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pay the full amount withheld or deducted to the relevant Governmental Authority in accordance with such
Laws, and (C) to the extent that the withholding or deduction is made on account of Indemnified Taxes-e+
OtherTaxes, the sum payable by such-Berrewerthe applicable Loan Party shall be increased as necessary so
that after any required withholding or the making of all required deductions (including deductions applicable
to additional sums payable under this Section}-the-Administrative-AgentLender-or L/CIssuerastheecase-
may-be; 3.01) the applicable Recipient receives an amount equal to the sum it would have received had no
such withholding or deduction been made.

(b) Payment of Other Taxes by the BerrowersLoan Parties. Without limiting the provisions of
subsection (a) above, each Berrowerthe Loan Parties shall timely pay any-Other Faxes-to the relevant Governmental

Authority in accordance with applicable {awLaw, or at the option of the Administrative Agent timely reimburse it for
the payment of, any Other Taxes.

(c)  Tax Indemnifications. ¢ Withoutlimiting the provisions—of subsection—{(a)-or{(b)
’ (i) Each of the Loan Parties shall, and dedoes hereby, jointly and severally; indemnify the-

Administrative Agent,—each-Lender-and-each-1/CIssuereach Recipient, and shall make payment in respect thereof
within 10 BusinessDaysdays after demand therefor, for the full amount of any Indemnified Taxes er-OtherFaxes-
(1nclud1ng Indemnified Taxes er—@ther—l:a*es—lrnposed or asserted on or attributable to amounts payable under this
e W veAgen 01!payabl or paid by the Administrative-

e est-andsuch Recipient or required

to be w1thhe1d or deducted from a pavment to such Recu:)rent and any reasonable expenses arising therefrom or with
respect thereto, whether or not such Indemnified Taxes er-Other Faxes-were correctly or legally imposed or asserted
by the relevant Governmental Authority. Each-Berrewershall-alsoand-deA certificate, with reasonable supporting
detail, setting forth the amount of such payment or liability delivered to the Borrower Agent by a Lender or a L/C
Issuer (with a copy to the Administrative Agent). or by the Administrative Agent on its own behalf or on behalf of a
Lender or the L/C Issuer, shall be conclusive absent manifest error. Each of the Loan Parties shall, and does hereby,
jointly and severally; indemnify the Administrative Agent, and shall make payment in respect thereof within 10 days
after demand therefor, for any amount Wthh a Lender or ana L/ C Issuer for any reason fails to pay 1ndefea51bly to the
Adnnnlstratlve Agent as requlred by e e he-amoun h men

manifesterrorpursuant to Sectron 3.01(c)(i1) below, other than amounts attrrbutable to the Administrative Agent S gross

negligence or willful misconduct.

Each Lender and

each L/C Issuer shall, and does hereby, everally 1ndemn1fy—eaeh—BeHewer—and—th%dmmrstraﬂ¥%gent and
shall make payment in respect thereof within 10 Business—Daysdays after demand therefor, (x) the

Adrnlnlstratlve Agen agalnst any %d—aﬂ#w%ﬂ—wﬂ—aﬂ%eﬁed%e%&%m—habﬁ&%s—pena&&es—

subsection-(e) Indernnlﬁed Taxes attrlbutable to such Lender or such L/C Issuer (but only to the extent tha

any Loan Party has not already indemnified the Administrative Agent for such Indemnified Taxes and without
limiting the obligation of the Loan Party to do so the Administrative Agent and the Loan Party, as applicable

against any Taxes attributable to such Lender’s failure to comply with the provisions of Section 11.06(d)

relating to the maintenance of a Participant Register and (z) the Administrative Agent and the Loan Party, as

applicable, against any Excluded Taxes attributable to such Lender or the L/C Issuer, in each case. that are

payable or paid by the Administrative Agent or a Loan Party in connection with any [.oan Document, and any
reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or
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legally imposed or asserted by the relevant Governmental Authority. A certificate, with reasonable supporting

detail, setting forth the amount of such payment or liability delivered to any Lender by the Administrative
Agent shall be conclusive absent manifest error. Each Lender and each L/C Issuer hereby authorizes the

Administrative Agent to set off and apply any and all amounts at any time owing to such Lender or suchthe
L/C Issuer, as the case may be, under this Agreement or any other Loan Document agarnst any amount due to
the Adm1n1stratlve Agent Of-ah h i - g —Hk

may-be;As soon as practicable after any payment of Taxes by sueh—BeHewerLor—th%d-mﬂnstrat-w%gentany Loan
Party to a Governmental Authority as prov1ded in th1s Section 3.01, sueh—BeFrowerthe am:)hcable Loan Party shall

deliver to the Administrative Agent-e : , A ay
the original or a certified copy of a receipt issued by such Govemmental Authonty eV1dencrng such payment, a copy

of any return required by Laws to report such payment or other evidence of such payment reasonably satisfactory to
sueh-Berrewer-or-the Administrative Agent.

(e) Status of Lenders and L/C Issuers; Tax Documentation. meh—lendee and L0
Issuer(i) Any Lender or L/C Issuer that is entitled to an exemption from or reduction of withholding Tax with respect
to payments made under any Loan Document shall deliver to the applicable-Borrower Agent and-te the Administrative
Agent, at the time or times preseribed-by-applicable Laws-erwhenreasonably requested by suehthe Borrower Agent
or the Administrative Agent, such properly completed and executed documentation prescribed by applicable LawsLaw
or—by the taxrng authorrtres of anya Jurrsdrctron anépursuant to such etheraophcable Law or reasonably requested

rn—th%appl-}eab}ﬁa-ﬂsé-re&on—by the Borrower Agent or the Adm1n1strat1ve Agent as w111 permlt such payments to be
made without withholding or at a reduced rate of withholding. In addition, any Lender or L/C Issuer, if reasonably

requested by the Borrower Agent or the Administrative Agent, shall deliver such other documentation prescribed by
applicable Law or reasonably requested by the Borrower Agent or the Administrative Agent as will enable the Borrower
Agent or the Administrative Agent to determine whether or not such Lender or L/C Issuer is subject to backup
withholding or information reporting requirements and to enable the Borrower Agent or the Administrative Agent to

comply with such requirements. Notwithstanding anything to the contrary in the preceding two sentences, the
completion, execution and submission of such documentation (other than such documentation either (A) set forth in

Section 3.01(e)(i1)(A), (i1)(B) and (i1)(D) below or (B) required by applicable Law other than the Code or the taxing
authorities of the jurisdiction pursuant to such applicable Law to comply with the requirements for exemption or
reduction of withholding tax in that jurisdiction) shall not be required if in the Lender’s or L/C Issuer’s reasonable
judgment such completion, execution or submission would subject such Lender or L/C Issuer to any material
unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender or L/C
Issuer.

Gi-(11) Without limiting the generality of the foregoing, ifin the event that a Borrower is a “United-

Shebepenn e cthinthemennine o M seon S0 o2 o e Codel S Person

(A) any LenderorL/ C Issuer that isa<

to—éetemamﬁﬁhethenoH}ot—sueh—benéeFor—H@Lsm%s—subjeeHeU S Person shall dehver to the

Borrower Agent and the Administrative Agent on or prior to the date on which such Lender becomes
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a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the
Borrower Agent or the Administrative Agent), properly completed and executed copies of IRS Form
W -9 (or successor form) certifying that such Lender is exempt from U.S. federal backup withholding

eaipdommaniionrep erins e e endlax:

(B) eachany Foreign Lender or L/C Issuer that is not a U.S Person (except in connection
with a CAM Exchange (in which case such Foreign Lender shall comply with this Section 3.01(e)(ii)

(_) to the extent practlcable}e#%ergﬂH@Lﬁ%HhaH&enﬁﬂedqmée%Geé%eﬁmw&pphe&M%

Hﬂéer—aﬁy—e%her—lzeaﬂ—l;ee&mem shall to the extent it is legally ent1tled to do so, deliver to saehthe

Borrower Agent and the Administrative Agent (in such number of copies as shall be requested by the
recipient) on or prior to the date on which such Foreign Lender erFereignt/Clssuer-becomes a
Lender or L/C Issuer (other than as a result of a CAM Exchange) under this Agreement—en—er—pr—}er—

ifsuchForeignlenderorForeignl/Clssuerislegallyentitled to-dose (and from time to time thereafter

upon the reasonable request of the Borrower Agent or the Administrative Agent), whichever of the
following is applicable:

(I)

%rea{—the—whreh—t:h%Uﬂ&ed—Sm%es—rs—a—p&rt-}Lln the case of a F oreign Lender or L/C Issuer that

is not a U.S Person claiming the benefits of an income tax treaty to which the United States
1s_a party (x) with respect to payments of interest under any Loan Document, properly

completed and executed copies of IRS Form W-8BEN-E (or W-8BEN or successor forms, as
applicable) establishing an exemption from, or reduction of, U.S. federal withholding Tax
pursuant to the “interest” article of such tax treaty and (y) with respect to any other applicable
payments under any Loan Document, properly completed and executed copies of IRS Form
W-8BEN-E (or W-8BEN or successor form, as applicable) establishing an exemption from,
or reduction of, U.S. federal withholding Tax pursuant to the “business profits” or “other
income” article of such tax treaty;

D duly-exeeuted;properly completed eriginals-ef Internal Revenue-Servieeand
executed copies of IRS Form W-8ECI (or &nf,Lsuccessor %herete—forrn)

dl)  P5-in the case of a Foreign Lender or Fereign-L/C Issuer_that is not a U.S

Person claiming the benefits of the exemption for portfolio interest under seetion87Hh)-
orSection 881(c) of the Code, (x) a certificate substantially in the form of Exhibit K-1 to the
effect that such Foreign Lender erFereign/Clssueris notA) a “bank” within the meaning
of seetienSection 881(c)(3)(A) of the Code,<B) a “10 percent shareholder” of suehany
Borrower within the meaning of seetienSection 881(c)(3)(B) of the Code, or(€) a “controlled
foreign corporation” described in seetionSection 881(c)(3)(C) of the Code (a “U.S. Tax
Compliance Certificate”) and (y) dulyexeeuted;properly completed eriginals—efInternal-
RevenueServieeand executed copies of IRS Form W-8BEN;-E (or W-8BEN or successor
forms, as applicable): or

(IV) __ to the extent a Foreign Lender or L/C Issuer that is not a U.S Person is not
the beneficial owner, properly completed and executed copies of IRS Form W-8IMY,
accompanied by properly completed and executed IRS Form W-8ECI (or successor form),
IRS Form W-8BEN-E (or W-8BEN or successor forms, as applicable), a U.S. Tax Compliance
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Certificate substantially in the form of Exhibit K-2 or Exhibit K-3, IRS Form W-9 (or successor
form), and/or other certification documents from each beneficial owner, as applicable;
provided that if the Foreign Lender or L/C Issuer is a partnership and one or more direct or
indirect partners of such Foreign Lender or L/C Issuer are claiming the portfolio interest
exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate substantially
in the form of Exhibit K-4 on behalf of each such direct and indirect partner;

(@) O-duly-exeeutedproperly-completed-originalsany Foreign Lender or L/C Issuer

that is not a U.S Person shall, to the extent it is legally entitled to do so, deliver to the Borrower Agent
and the Administrative Agent (in such number of copies as shall be requested by the recipient) on or
prior to the date on which such Foreign Lender or L/C Issuer becomes a Lender or L/C Issuer that is
not a U.S Person under this Agreement (and from time to time thereafter upon the reasonable request
of the Borrower Agent or the Administrative Agent), properly completed and executed copies of any
other form prescribed by applicable LawsLaw as a basis for claiming exemption from or a reduction
in YUnited-StatesU.S. federal withholding taxTax, duly completed, together with such supplementary
documentation as may be prescribed by applicable LawsLaw to permit suehthe Borrower Agent or
the Administrative Agent to determine the withholding or deduction required to be made- and to enable

the Borrower Agent or the Administrative Agent to comply with such requirements; and

D)  6vWEAFCA Documentation—In-the-ease-ofif a payment made to a Lender er/C-

Issuer-thatunder any [Loan Document would be subJ ect to U.S. federal w1thhold1ng taxTax imposed
by FATCA enpaymen e h A

E/CIssuerfailswere to fall to comply with the apphcable reportlng requlrements of FATCA (including
those contained in Section 1471(b) or 1472(b) of the Code, as-applicable);-as applicable), such Lender
orL/C1ssuer-shall provideshall deliver to the Borrower Agent and the Administrative Agent at the
time or times prescribed by Law and at such time or times reasonably requested by the Borrower Agent
or the Administrative Agent such documentation prescribed by applicable Law (including as prescribed
by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by
the Borrower Agent or the Administrative Agent as may be necessary for the Berrower-erBorrowers
and the Administrative Agent to comply with #stheir obligations under FATCA; and to determine that
such Lender-er/Clssuer has complied with such Lender’s erE/Ctssuer’s-obligations under FATCA;

or to deterrnlne the amount to deduct and w1thh01d from aﬁ-yusﬂeh—pwne&ts%m{—

fs—net—legal-l-y&blﬁe—deh*%r—such pavment For purposes of this Sectlon 3.01, “Law or “Laws” shall

include “FATCA” and solely for purposes of this clause (D), “FATCA” shall include any amendments
made to FATCA after the date of this Agreement.

(1i1) Each Lender agrees that if any form or certification it previously delivered pursuant to this
Section 3.01 expires or becomes obsolete or inaccurate in any respect, it shall update such form or certification

or promptly notify the Borrower Agent and the Administrative Agent in writing of its legal inability to do so.

® Treatment of Certain Refunds. Unless required by applicable Laws, at no time shall the
Administrative Agent have any obligation to file for or otherwise pursue on behalf of a Lender or anthe L/C Issuer, or
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have any obligation to pay to any Lender or anythe I/C Issuer, any refund (including for purposes of this Section 3.01
(f), any refund received in the form of a credit against future Taxes rather than received in cash) of Taxes withheld or
deducted from funds paid for the account of such Lender or suehthe L/C Issuer, as the case may be. Ifthe Administrative-

Agent-anylLenderoranyl/Clssuerany Recipient determines, in its reasonable discretion, that it has received a refund
{erereditagainstothertaxespayableyof any Taxes orOther Taxes-as to which it has been indemnified by aBerrewerany
Loan Party or with respect to which aBerrewerany Loan Party has paid additional amounts pursuant to this Section;
3.01, it shall pay to such BerrewerLoan Party an amount equal to such refund-(er-ereditagainst-othertaxespayable)
(but only to the extent of indemnity payments made, or additional amounts paid, by sueh-Borrewera Loan Party under
this Section 3.01 with respect to the-Faxes-erOther Taxes giving rise to such refund-ereredit), net of all out-of-pocket
expenses of the Administrative AgentsuchLenderorsuch L/Clssuer-as-the-ease-may-be(including Taxes) incurred
by such Recipient, and without interest (other than any interest paid by the relevant Governmental Authority with
respect to such refund-er-eredit), provided that sueh-Berrowereach Loan Party, upon the request of the Administrative-
Agent;such-Lender-orsuchI/CIssuerRecipient, agrees to repay the amount paid over to such BerrewerLoan Party
(plus any penalties, interest or other char,qes 1mposed by the relevant Governmental Authority) to the Administrative-

: h zen h Recipient in the
event the Recipient is required to repay such refund to such Governmental Authority. This subsection shall not be
construed to require the-Administrative Agentany Lenderorany/Clssuerany Recipient to make available its tax
returns (or any other information relating to its taxes that it deems confidential) to any BerrewerLoan Party or any
other Person.

(€3] Survival. Each party’s obligations under this Section 3.01 shall survive the resignation or
replacement of the Administrative Agent or any assignment of rights by, or the replacement of, a Lender or a L/C
Issuer, the termination of the Aggregate Commitments and the repayment, satisfaction or discharge of all other

Obligations.

3.02  Illegality. If any Lender determines-in-goedfaith that any Law has made it unlawful, or that
any Governmental Authority has asserted that it is unlawful, for any Lender or its applicable Lending Office to perform
any of'its obligations hereunder or make, maintain or fund EuredeHar Rate Loans-er BARate Loans;or charge interest
with respect to any Credit Extension or to determine or charge interest rates based upon the Eurodollar Rate or BA
Rate, or any Governmental Authority has imposed material restrictions on the authority of such Lender to purchase or
sell, or to take deposits of, Dollars in the Lendenapplicable interbank market, then, on notice thereof by such Lender
to the applieable BorrewersBorrower Agent through the Administrative Agent,_(i) any obligation of such Lender to
issue, make, maintain, fund or charge interest with respect to any such Credit Extension or to make or continue
Eurodollar Rate Loans or BA Rate Loans-er, to convertBase-Rate Leans-or-Canadian Base Rate Loans to Eurodollar
Rate Loans, or to convert Canadian Prime Rate Loans to BA Rate Loans shall be suspended, and (ii) if such notice

asserts the illegality of such Lender making or maintaining Base Rate L.oans the interest rate on which is determined
by reference to the Eurodollar Rate component of the Base Rate, the interest rate on which Base Rate Loans of such

Lender shall, if necessary to avoid such illegality, be determined by the Administrative Agent without reference to the
Eurodollar Rate component of the Base Rate, in each case until such Lender notifies the Administrative Agent and the
applicable-Borrower Agent that the circumstances giving rise to such determination no longer exist. Upon receipt of
such notice, (x) the apphieable BorrowerBorrowers shall, upon demand from such Lender (with a copy to the
Administrative Agent), prepay or, if applicable, convert all Eurodollar Rate Loans erof such Lender to Base Rate Loans
(the interest rate on which Base Rate [.oans of such Lender shall, if necessary to avoid such illegality, be determined
by the Administrative Agent without reference to the Eurodollar Rate component of the Base Rate) and convert all B
Rate Loans of such Lender to Base Rate Loans;CanadianBase Rate Leans-orCanadian Prime Rate Loans—as—appl-}eable
either on the last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurodollar
Rate Loans or BA Rate Loans, as applicable, to such day, or immediately, if such Lender may not lawfully continue
to maintain such Eurodollar Rate Loans or BA Rate Loans, as applicable, and (y) if such notice asserts the illegality

of such Lender determining or charging interest rates based upon the Eurodollar Rate, the Administrative Agent shall
during the period of such suspension compute the Base Rate applicable to such Lender without reference to the

Eurodollar Rate component thereof until the Administrative Agent is advised in writing by such Lender that it is no
longer illegal for such Lender to determine or charge interest rates based upon the Eurodollar Rate. Upon any such
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prepayment or conversion, the applicable BerrewerBorrowers shall also pay accrued interest on the amount so prepaid
or converted.

3.03  Inability to Determine Rates. [f-the RequiredLenders-determine-thatfor-anyreason in connection

with any request for a Eurodollar Rate Loan or a BA Rate Loan or a conversion to or continuation thereof-that-(a)-
Delar, (a) (i) the Administrative Agent determines that deposits are not being offered to banks in the Lendenapplicable
offshore interbank euredoHarmarket for the applicable amount and Interest Period of such Eurodollar Rate Loan+(b
or BA Rate Loan, (ii) adequate and reasonable means do not exist for determining the Eurodollar Rate for any requested
Interest Period with respect to a proposed Eurodollar Rate Loan or in connection with an existing or proposed Base
Rate Loan or (iii) adequate and reasonable means do not exist for determining the BA Rate for any requested Interest
Period with respect to a proposed BA Rate [L.oan Rate Loan (in each case with respect to clause (a) above, “Impacted

Loans”), or (b) the Administrative Agent determines that for any reason the Eurodollar Rate or the BA Rate for any
requested Interest Perlod with respect to a proposed Eurodollar Rate Loan or BA Rate Loan {c—)—th&l%e&ters—Sereen—

- - anas apphcable, does
not adequately and fairly reflect the cost to such Lenders of fundlng such Eurodollar Rate Loan or BA Rate [.oan, the

Administrative Agent will promptly so notify the applicable BerrowersBorrower Agent and each Lender. Thereafter,
(x) the obligation of the Lenders to make or maintain Eurodollar Rate Loans erBARate-Leansshall besuspendedand/
or BA Rate [oans, as applicable, shall be suspended (to the extent of the affected Eurodollar Rate L.oans, BA Rate
Loans or Interest Periods), and (y) in the event of a determination described in the preceding sentence with respect to
the Eurodollar Rate component of the Base Rate, the utilization of the Eurodollar Rate component in determining the
Base Rate shall be suspended, in each case until the Administrative Agent (upon the instruction of the Requiredaffected
Lenders) revokes such notice. Upon receipt of such notice, the applicable-Borrower Agent may revoke any pending
request for a Borrowing of, conversion to or continuation of Eurodollar Rate Loans or BA Rate-Loans, as applicable
(to the extent of the affected Eurodollar Rate Loans, BA Rate Loans or Interest Periods), or, failing that, will be deemed
to have converted such request into a request for a Borrowing of Base Rate Loans;-CanadianBase in respect of a
request Borrowing of Eurodollar Rate Loans, or Canadian Prime Rate in respect of a requested Borrowing of BA Rate
Loans, as applicable, in the amount specified therein.

Notwithstanding the foregoing, if the Administrative Agent has made the determination described in
this section, the Administrative Agent, in consultation with the Borrower Agent and the Required U.S. Lenders or the
Required Canadian Lenders, as applicable, may establish an alternative interest rate for the Impacted Loans, in which

case, such alternative rate of interest shall apply with respect to the Impacted Loans until (1) the Administrative Agent
revokes the notice delivered with respect to the Impacted Loans under clause (a) of the first sentence of this section,
(2) the Administrative Agent, Required U.S. Lenders or the Required Canadian [enders, as applicable, notify the

Administrative Agent and the Borrower Agent that such alternative interest rate does not adequately and fairly reflect
the cost to such Lenders of funding the Impacted Loans, or (3) any Lender determines that any Law has made it

unlawful, or that any Governmental Authority has asserted that it is unlawful, for such Lender or its applicable Lending
Office to make, maintain or fund Loans whose interest is determined by reference to such alternative rate of interest
or to determine or charge interest rates based upon such rate or any Governmental Authority has imposed material

restrictions on the authority of such Lender to do any of the foregoing and provides the Administrative Agent and the
Borrower Agent written notice thereof.

3.04 Increased Costs; Reserves on Eurodollar Rate Loans. (a) Increased Costs Generally. If any
Change in Law shall:

(1) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance
charge or similar requirement against assets of, deposits with or for the account of, or credit extended or
participated in by, any Lender (except any reserve requirement contemplated by Section 3.04(e)) or any L/C
Issuer;
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gothe than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of the definition of Excluded

Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other
obligations, or its deposits, reserves. other liabilities or capital attributable thereto; or

(iii) impose on any Lender or any L/C Issuer or the London interbank market any other condition,
cost or expense (other than Taxes) affecting this Agreement or Eurodollar Rate Loans or BA Rate Loans made
by such Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of making, converting to, continuing
or maintaining any Eurodollar Rate Loan or BA Rate Loan (or of maintaining its obligation to make any such Loan),
or to increase the cost to such Lender or such L/C Issuer of participating in, issuing or maintaining any Letter of Credit
(or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the amount of any sum
received or receivable by such Lender or such L/C Issuer hereunder (whether of principal, interest or any other amount)
then, upon request of such Lender or such L/C Issuer, the applicable Borrower will pay to such Lender or such L/C
Issuer, as the case may be, such additional amount or amounts as will compensate such Lender or such L/C Issuer, as
the case may be, for such additional costs incurred or reduction suffered.

(b) Capital Requirements. If any Lender or any L/C Issuer determines that any Change in Law
affecting such Lender or such L/C Issuer or any Lending Office of such Lender or such Lender’s or such L/C Issuer’s
holding company, if any, regarding capital or liquidity requirements has or would have the effect of reducing the rate
of return on such Lender’s or such L/C Issuer’s capital or on the capital of such Lender’s or such L/C Issuer’s holding
company, if any, as a consequence of this Agreement, the Commitments of such Lender or the Loans made by, or
participations in Letters of Credit or Swing Line Loans held by, such Lender, or the Letters of Credit issued by such
L/C Issuer, to a level below that which such Lender or such L/C Issuer or such Lender’s or such L/C Issuer’s holding
company could have achieved but for such Change in Law (taking into consideration such Lender’s or such L/C Issuer’s
policies and the policies of such Lender’s or such L/C Issuer’s holding company with respect to capital adequacy),
then from time to time the applicable Borrower will pay to such Lender or such L/C Issuer, as the case may be, such
additional amount or amounts as will compensate such Lender or such L/C Issuer or such Lender’s or such L/C Issuer’s
holding company for any such reduction suffered.

(©) Certificates for Reimbursement. A certificate of a Lender or ana L/C Issuer setting forth the
amount or amounts necessary to compensate such Lender or such L/C Issuer or its holding company, as the case may
be, as specified in subsection (a) or (b) of this Section and delivered to the applieable Borrower Agent shall be conclusive
absent manifest error. Each applicable Borrower shall pay such Lender or such L/C Issuer, as the case may be, the
amount shown as due on any such certificate within 10 days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of any Lender or any L/C Issuer to demand
compensation pursuant to the foregoing provisions of this Section shall not constitute a waiver of such Lender’s or
such L/C Issuer’s right to demand such compensation, provided that a Borrower shall not be required to compensate
a Lender or an L/C Issuer pursuant to the foregoing provisions of this Section for any increased costs incurred or
reductions suffered more than nine months prior to the date that such Lender or such L/C Issuer, as the case may be,
notifies such Borrower of the Change in Law giving rise to such increased costs or reductions and of such Lender’s
or such L/C Issuer’s intention to claim compensation therefor (except that, if the Change in Law giving rise to such
increased costs or reductions is retroactive, then the nine-month period referred to above shall be extended to include
the period of retroactive effect thereof); provided further that, a Borrower shall not be required to compensate a Lender
or an L/C Issuer for increased costs or reductions suffered more than nine months after such Change in Law, except
that in the case of any such change having retroactive effect, such period shall be extended until nine months after the
Lender becomes aware of such change.
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(e) Reserves on Eurodollar Rate Loans and BA Rate Loans. Each applicable Borrower shall pay
to each Appropriate Lender, (i) as long as such Lender shall be required to maintain reserves with respect to liabilities
or assets consisting of or including Eurocurrency funds or deposits (currently known as “Eurocurrency liabilities”) or
Canadian Dollar funds or deposits, additional interest on the unpaid principal amount of each Eurodollar Rate Loan
or BA Rate Loan, as applicable, in each case equal to the actual costs of such reserves allocated to such Loan by such
Lender (as determined by such Lender in good faith, which determination shall be conclusive), whiehand (ii) as long
as such Lender shall be required to comply with any reserve ratio requirement or analogous requirement of any other

central banking or financial regulatory authority imposed in respect of the maintenance of'the applicable Commitments
or the funding of the Eurodollar Rate Loans or BA Rate Loans. as applicable. such additional costs (expressed as a

percentage per annum and rounded upwards, if necessary, to the nearest five decimal places) equal to the actual costs

allocated to such applicable Commitment or Loan by such Lender (as determined by such Lender in good faith, which
determination shall be conclusive), which in each case shall be due and payable on each date on which interest is
payable on such Loan, provided athe Borrower Agent shall have received at least 10 days’ prior notice (with a copy
to the Administrative Agent) of such additional interest or costs from such Lender. If a Lender fails to give notice 10
days prior to the relevant Interest Payment Date, such additional interest or costs shall be due and payable 10 days
from receipt of such notice.

3.05 Compensation for Losses. Upon demand of any Lender (with a copy to the Administrative
Agent) from time to time, the applicable Borrower shall promptly compensate such Lender for and hold such Lender
harmless from any loss, cost or expense incurred by it as a result of:

(a) any continuation, conversion, payment or prepayment of any Loan other than a Base Rate
Loan, Canadian Base Rate Loan or Canadian Prime Rate Loan on a day other than the last day of the Interest
Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise);

(b) any failure by such Borrower (for a reason other than the failure of such Lender to make a
Loan) to prepay, borrow, continue or convert any Loan other than a Base Rate Loan, Canadian Base Rate Loan
or Canadian Prime Rate Loan on the date or in the amount notified by the applicable Borrower;

(c) any assignment of a Eurodollar Rate Loan or BA Rate Loan on a day other than the last day
of the Interest Period therefor as a result of a request by such Borrower pursuant to Section 11.13; or

(d) the occurrence of a CAM Exchange pursuant to Section 8.04;

including any loss of anticipated profits (but excluding the Applicable Rate) and any loss or expense arising from the
liquidation or reemployment of funds obtained by it to maintain such Loan or from fees payable to terminate the
deposits from which such funds were obtained. The Borrowers shall also pay any customary administrative fees
charged by such Lender in connection with the foregoing.

For purposes of calculating amounts payable by each Borrower to the Appropriate Lenders under this Section 3.05,
each Appropriate Lender shall be deemed to have funded each Eurodollar Rate Loan made by it at the Eurodollar Rate
for such Loan by a matching deposit or other borrowing in the London interbank eurodollar market for a comparable
amount and for a comparable period, whether or not such Eurodollar Rate Loan was in fact so funded.

3.06 Mitigation Obligations; Replacement of Lenders.

(a) Designation of a Different Lending Office. Each Lender may make any Credit Extension to
the Borrowers through any Lending Office, provided that the exercise of this option shall not affect the obligation of
any Borrower to repay the Credit Extension in accordance with the terms of this Agreement. If any Lender requests
compensation under Section 3.04, or arequires any Borrower isrequired-to pay any Indemnified Taxes or additional
ameuntamounts to any Lender, any L/C Issuer, or any Governmental Authority for the account of any Lender or any
L/C Issuer pursuant to Section 3.01, or if any Lender gives a notice pursuant to Section 3.02, then at the request of the
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Borrower Agent such Lender or such L/C Issuer shall, as applicable, shal-use reasonable efforts to designate a different
Lending Office for funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another
of its offices, branches or Affiliatesaffiliates, if, in the judgment of such Lender or such L/C Issuer, such designation
or assignment (i) would eliminate or reduce amounts payable pursuant to Section 3.01 or 3.04, as the case may be, in
the future, or eliminate the need for the notice pursuant to Section 3.02, as applicable, and (ii) in each case, would not
subject such Lender or such L/C Issuer, as the case may be, to any unreimbursed cost or expense and would not
otherwise be disadvantageous to such Lender or such L/C Issuer, as the case may be. Each Borrower hereby agrees
to pay all reasonable costs and expenses incurred by any-Apprepriate Lender or any L/C Issuer in connection with any
such designation or assignment.

(b) Replacement of Lenders. If any Lender requests compensation under Section 3.04, or if aany
Borrower is required to indemnify-orpay any Indemnified Taxes or additional ameurtamounts to any Lender or any
Governmental Authority for the account of any Lender pursuant to Section 3.01, suehthe Borrower Agent may replace
such Lender in accordance with Section 11.13.

3.07  Survival. All of theBerrowers” obligations of the Loan Parties under this Article I1I shall

survive _the resignation or replacement of the Administrative Agent or any assignment of rights by, or the replacement
of, aLender ora L/C Issuer, the termination of the Aggregate Commitments; and the repayment, satisfaction or discharge

of all other Obligations-hereunder-and resighation-of the Administrative Agent.

ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01  Conditions to Amendment and Restatement. The Existing Credit Agreement shall be amended
and restated in its entirety as set forth herein upon the satisfaction of the following conditions precedent:

(a) The Administrative Agent’s receipt of the following, each of which shall be originals or
telecopies or in “pdf” or similar format (followed promptly by originals) unless otherwise specified, each properly
executed by a Responsible Officer of the signing Loan Party, each dated the Effective Date (or, in the case of certificates
of governmental officials, arecent date before the Effective Date) and each in form and substance reasonably satisfactory
to the Administrative Agent and each of the Lenders:

()] executed counterparts of this Agreement in sufficient number for distribution to the
Administrative Agent, from each Amended and Restated Lender and each Borrower;

(i1) an amended and restated Note executed by each applicable Borrower in favor of each
Amended and Restated Lender requesting an amended and restated Note;

(ii1) (A) a consent and affirmation agreement in respect of the U.S. Guaranty and the U.S.
Security Agreement, duly executed by each U.S. Loan Party and (B) a consent and affirmation
agreement in respect of the Canadian Guaranty and the Canadian Security Agreement, duly executed
by each Canadian Loan Party;

@iv) such certificates of resolutions or other action, incumbency certificates and/or other
certificates of Responsible Officers of each Loan Party as the Administrative Agent may reasonably
require evidencing the identity, authority and capacity of each Responsible Officer thereof authorized
to act as a Responsible Officer in connection with this Agreement and the other Loan Documents to
which such Loan Party is a party or is to be a party;

) such documents and certifications as the Administrative Agent may reasonably require

to evidence that each Loan Party is duly organized or formed, and that each Loan Party is validly
existing, in good standing and qualified to engage in business in each jurisdiction where its ownership,
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lease or operation of properties or the conduct of its business requires such qualification, except to
the extent that failure to do so could not reasonably be expected to have a Material Adverse Effect;

(vi) a favorable opinion of Weil, Gotshal & Manges LLP, counsel to the Loan Parties,
addressed to the Administrative Agent and each Lender, in form and substance reasonably satisfactory
to the Required Lenders, with respect to such matters concerning the Loan Parties and the Loan
Documents as the Required Lenders may reasonably request (including enforceability of this
Agreement and other applicable Loan Documents, no violation of certain laws and regulations and
continued perfection of the Administrative Agent’s Liens in the Collateral);

(vii)  afavorable opinion of Borden Ladner Gervais LLP, or such other local counsel to the
Loan Parties in Canada, addressed to the Administrative Agent and each Canadian Lender, in form
and substance reasonably satisfactory to the Required Lenders, with respect to such matters concerning
the Canadian Loan Parties and the Canadian Loan Documents as the Required Lenders may reasonably
request;

(viii))  a certificate signed by a Responsible Officer of each of the Specified U.S. Borrower
and the Canadian Borrower certifying (A) that the conditions specified in SeetiensSection 4.02(a),

(b) and (d) have been satisfied and (B) certifying as to the matters set forth in SeetiensSection 4.01
(¢); and

(ix) such other assurances, certificates, documents, consents or opinions as the
Administrative Agent, the L/C Issuers, the Swing Line Lenders or any Lender reasonably may require.

(b) (1) All accrued fees required to be paid to the Administrative Agent, the Collateral Agent
(including the fees and expenses of counsel (including any local counsel) for the Administrative Agent and the Collateral
Agent) and the Original Bookrunner on or before the Effective Date shall have been paid and (ii) all fees required to
be paid to the Amended and Restated Lenders on or before the Effective Date shall have been paid.

(c) Receipt of all governmental, shareholder and third party consents and approvals necessary in
connection with the Amendment and Restatement.

(d) The Lenders shall have received all documentation and other information required by
regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations,
including without limitation the PATRIOT Act.

(e) To the extent that any Existing Lender shall be a Non-Continuing Lender, such Non-Continuing
Lender shall be replaced (and the Commitments and Loans of such Non-Continuing Lender shall be assumed) by one
or more Amended and Restated Lenders or additional Lenders pursuant to Section 11.13 of the Existing Credit
Agreement.

Upon the Effective Date, the terms and condition of the Existing Credit Agreement shall be amended
as set forth herein and, as so amended, shall be restated in their entirety. This Agreement shall not in any way release
or impair the rights, duties, obligations, Guaranties or Liens created pursuant to the Existing Credit Agreement or any
other Loan Document (as defined therein) or affect the relative priorities thereof, in each case to the extent in force
and effect thereunder as of the Effective Date, except as specifically modified hereby or by documents, instruments
and agreements executed and delivered in connection herewith, and all of such rights, duties, obligations, Guaranties
and Liens are assumed, ratified and affirmed by each of the Loan Parties. The Guaranties, Liens and security granted
in favor of the Secured Parties pursuant to the Collateral Documents to which each of the Loan Parties is a party shall
continue without any diminution thereof and shall remain in full force and effect on and after the Effective Date, except
as specifically modified by the terms hereof or in connection herewith.
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Without limiting the generality of the provisions of the last paragraph of Section 9.03, for purposes
of determining compliance with the conditions specified in this Section4.01, each Lender that has signed this Agreement
shall be deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter
required thereunder to be consented to or approved by or acceptable or reasonably satisfactory to a Lender unless the
Administrative Agent shall have received notice from such Lender prior to the proposed Effective Date specifying its
objection thereto.

4.02  Conditions to all Credit Extensions. The obligation of each Lender to honor any Request for
Credit Extension (other than a Committed Loan Notice requesting only a conversion of Loans to the other Type, or a
continuation of Eurodollar Rate Loans) is subject to the following conditions precedent:

(a) The representations and warranties of each Borrower and each other Loan Party contained in
Article V or any other Loan Document shall be true and correct in all material respects (or in all respects in
the case of any representations and warranties qualified by materiality) on and as of the date of such Credit
Extension, except to the extent that such representations and warranties specifically refer to an earlier date, in
which case they shall be true and correct in all material respects (or in all respects in the case of any
representations and warranties qualified by materiality) as of such earlier date, and except that for purposes
of this Section 4.02, the representations and warranties contained in Sections 5.05(a) and (b) shall be deemed
to refer to the most recent statements furnished pursuant to Sections 6.01(a) and (b), respectively.

(b) No Default shall exist, or would result from such proposed Credit Extension or from the
application of the proceeds thereof.

(c) The Administrative Agent and, if applicable, the applicable L/C Issuer or the applicable Swing
Line Lender shall have received a Request for Credit Extension in accordance with the requirements hereof.

(d) (1) The lesser of (A) the Total Borrowing Base and (B) the Revolving Credit Facility, exceeds
the Outstanding Amount of the Revolving Credit Loans, Swing Line Loans and L/C Obligations at such time,
after giving effect to such Credit Extension, (ii) the lesser of (A) the U.S. Borrowing Base and (B) the U.S.
Revolving Credit Facility, exceeds the Outstanding Amount of the U.S. Revolving Credit Loans, U.S. Swing
Line Loans and U.S. L/C Obligations at such time, after giving effect to such Credit Extension and (iii) the
lesser of (A) the Canadian Borrowing Base and (B) the Canadian Revolving Credit Facility, exceeds the
Outstanding Amount of the Canadian Revolving Credit Loans, Canadian Swing Line Loans and Canadian L/
C Obligations at such time, after giving effect to such Credit Extension.

Each Request for Credit Extension (other than a Committed Loan Notice requesting only a conversion
of Loans to the other Type or a continuation of Eurodollar Rate Loans) submitted by a Borrower shall be deemed to
be a representation and warranty that the conditions specified in Sections 4.02(a), (b) and (d) have been satisfied on
and as of the date of the applicable Credit Extension.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each Borrower represents and warrants to the Administrative Agent and the Lenders that:

5.01  Existence, Qualification and Power; Compliance with Laws. Each Loan Party and each of
its Subsidiaries (a) is a Person (i) duly organized or formed and, except in the case of Excluded Subsidiaries and Foreign
Subsidiaries (other than Canadian Subsidiaries), validly existing and (ii) in good standing under the laws of the
jurisdiction of its incorporation or organization, (b) has all requisite power and authority to (i) own or lease its assets
and carry on its business and (ii) execute, deliver and perform its obligations under the Loan Documents to which it
is a party, and (c) is duly qualified and in good standing under the laws of each jurisdiction where its ownership, lease
or operation of properties or the conduct of its business requires such qualification, except (1) in each case referred to
in clause (a)(ii) (solely with respect to Subsidiaries that are not Loan Parties) or (c) to the extent that failure to do so
could not reasonably be expected to have a Material Adverse Effect and (2) in each case referred to in clause (a)(ii),
as set forth on Schedule 5.01.

5.02  Authorization; No Contravention. The execution, delivery and performance by each Loan
Party of each Loan Document to which such Person is a party are within such Loan Party’s corporate or other powers,
have been duly authorized by all necessary corporate or other organizational action, and do not and will not (a)
contravene the terms of any of such Person’s Organization Documents, (b) conflict with or result in any breach or
contravention of, or the creation of any Lien under (other than as permitted by Section 7.01), or require any payment
to be made under (i) any Contractual Obligation to which such Person is a party or affecting such Person or the properties
of such Person or any of its Subsidiaries or (ii) any order, injunction, writ or decree of any Governmental Authority
or any arbitral award to which such Person or its property is subject; or (c) violate any Law; except with respect to
any conflict, breach or contravention or payment (but not creation of Liens) referred to in clauses (b) through (c), to
the extent that such conflict, breach, contravention, payment or violation could not reasonably be expected to have a
Material Adverse Effect.

5.03  Governmental Authorization; Other Consents. No material approval, consent, exemption,
authorization, or other action by, or notice to, or filing with, any Governmental Authority or any other Person is
necessary or required in connection with (a) the execution, delivery or performance by, or enforcement against, any
Loan Party of this Agreement or any other Loan Document, (b) the grant by any Loan Party of the Liens granted by
itpursuant to the Collateral Documents, (c) the perfection of the Liens created under the Collateral Documents (including
the priority thereof) or (d) the exercise by any Administrative Agent or any Lender of'its rights under the Loan Documents
or the remedies in respect of the Collateral pursuant to the Collateral Documents, except for (i) filings necessary to
perfect the Liens on the Collateral granted by the Loan Parties in favor of the Administrative Agent, (ii) the approvals,
consents, exemptions, authorizations, actions, notices and filings which have been duly obtained, taken, given or made
and are in full force and effect and (iii) such approvals, consents, exemptions, authorizations, actions or filings the
failure of which to be obtained or made could not reasonably be expected to have a Material Adverse Effect.

5.04 Binding Effect. This Agreement and each other Loan Document has been duly
executed and delivered by each Loan Party that is party hereto and thereto. This Agreement and each other Loan
Document constitutes, a legal, valid and binding obligation of such Loan Party, enforceable against each Loan Party
that is party thereto in accordance with its terms, except as such enforceability may be limited by bankruptcy insolvency,
reorganization, receivership, moratorium or other laws affecting creditors’ rights generally and by general principles
of equity.

5.05 Financial Statements; No Material Adverse Effect.

(a) The Audited Financial Statements (i) were prepared in accordance with GAAP consistently
applied throughout the period covered thereby, except as otherwise expressly noted therein and (ii) fairly present in
all material respects the financial condition of the Specified U.S. Borrower and its consolidated Subsidiaries as of the
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date thereof and their results of operations for the period covered thereby in accordance with GAAP consistently
applied throughout the period covered thereby, except as otherwise expressly noted therein.

(b) The unaudited consolidated balance sheet of the Specified U.S. Borrower and its Subsidiaries
dated October 2, 2010, and the related consolidated statements of income or operations, stockholder’s investment and
cash flows for the fiscal quarter ended on that date (i) were prepared in accordance with GAAP consistently applied
through the period covered thereby, except as otherwise expressly noted therein, and (ii) fairly present the financial
condition of the Specified U.S. Borrower and its Subsidiaries as of the date thereof and their results of operations for
the period covered thereby, subject, in the case of clauses (i) and (ii), to the absence of footnotes and to normal year-
end audit adjustments.

(©) Since October 2, 2010, there has been no event or circumstance, either individually or in the
aggregate, that has had or could reasonably be expected to result in a Material Adverse Effect.

(d) The consolidated forecasted balance sheets, statements of income and statements of cash flows
ofthe Specified U.S. Borrower and its Subsidiaries for, and as of the end of, each fiscal year commencing after December
31,2010 and ending on or prior to December 31, 2015 made available to the Administrative Agent prior to the Closing
Date were prepared in good faith on the basis of the assumptions stated therein, which assumptions were reasonably
believed by the Specified U.S. Borrower to have been reasonable in light of the conditions existing at the time of
delivery of such forecasts; it being understood that actual results may vary from such forecasts and that such variations
may be material.

(e) The consolidated forecasted balance sheets, statements of income and cash flows of the
Specified U.S. Borrower and its Subsidiaries delivered pursuant to Section 4.01 of the Existing Credit Agreement or
Section 6.01(e) were prepared in good faith on the basis of the assumptions stated therein, which assumptions were
reasonably believed by the Specified U.S. Borrower to have been reasonable in light of the conditions existing at the
time of delivery of such forecasts; it being understood that actual results may vary from such forecasts and that such
variations may be material.

5.06  Litigation. Except as set forth on Schedule 5.06, there are no actions, suits, proceedings,
claims or disputes pending or, to the knowledge of any Borrower, threatened, at law, in equity, in arbitration or before
any Governmental Authority, by or against the Specified U.S. Borrower or any of its Subsidiaries or against any of
their properties or revenues that (a) purport to affect or pertain to this Agreement or any other Loan Document or (b)
either individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect.

5.07  No Default. None of the Specified U.S. Borrower or any Subsidiary is in default under any
Contractual Obligation that could, either individually or in the aggregate, reasonably be expected to have a Material

Adverse Effect.

5.08  Ownership of Property; Liens.

(a) Each Loan Party and each of its Subsidiaries has good record and indefeasible title in fee
simple to, or valid leasehold interests in, all real property necessary in the ordinary conduct of its business, free and
clear of all Liens except for minor defects in title that do not materially interfere with its ability to conduct its business
or to utilize such assets for their intended purposes and Liens permitted by clauses (a), (b), (¢), (d), (e), (g), (h), (i),

(), (&), (m)(ii), (o), (p), (q), (1), (s), (B), (V), (W), (y) and (2) of Section 7.01.

(b) Set forth on Schedule 5.08(b) is a complete and accurate list of all real property owned by
any U.S. Loan Party or any of its Subsidiaries located in the United States and material to the conduct of the business
of the U.S. Loan Parties, as of the Effective Date, showing as of the date hereof the street address (to the extent
available), county or other relevant jurisdiction, state and record owner.
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(© Set forth on Schedule 5.08(c)(i) is a complete and accurate list of all leases of domestic and
Canadian real property material to the conduct of the business of the Loan Parties located in the U.S. or Canada under
which any Loan Party or any of its Subsidiaries is the lessee as of the Effective Date, showing as of the date hereof
the street address, county or other relevant jurisdiction (to the extent available), state, lessor and lessee.

5.09  Environmental Compliance. Except as specifically disclosed on Schedule 5.09,

(a) Each Loan Party and each of its Subsidiaries, and each of their operations and properties is,
and for the past three years, has been, in compliance with all applicable Environmental Laws except to the extent any
non-compliance could not reasonably be expected to result in liabilities, costs and expenses in excess of $50,000,000.

(b) Except as could not reasonably be expected to result in liabilities, costs and expenses in excess
of $50,000,000, there are no pending actions, claims, notices of violation or potential responsibility, or proceedings
alleging liability under or non-compliance with any Environmental Law on the part of any Loan Party or any of its
Subsidiaries.

(© Except as could not reasonably be expected to have a Material Adverse Effect, (i) none of the
properties currently or, to the knowledge of any Loan Party formerly, owned or operated by any Loan Party or any of
its Subsidiaries is listed or to the knowledge of any Loan Party proposed for listing on the NPL or on the CERCLIS
or any analogous foreign, state, provincial, territorial, municipal or local list; (ii) there are no and never have been any
underground or aboveground storage tanks or any surface impoundments, septic tanks, pits, sumps or lagoons in which
Hazardous Materials are being or have been treated, stored or disposed on any property currently owned or operated
by any Loan Party or any of its Subsidiaries or, to its knowledge, on any property formerly owned or operated by any
Loan Party or any of its Subsidiaries in each case, that would reasonably be expected to result in a material liability;
(iii) there is no asbestos or asbestos-containing material in friable form or condition on any property currently owned
or operated by any Loan Party or any of its Subsidiaries; and (iv) Hazardous Materials have not been Released on,
under or from any property currently or, to their knowledge, formerly owned or operated by any Loan Party or any of
its Subsidiaries except for such releases, discharges or disposal that were in material compliance with Environmental
Laws.

(d) None of the properties of the Loan Parties contain any Hazardous Materials in amounts or
concentrations which (i) constitute a violation of or (ii) could give rise to liability under, Environmental Laws, which
violations and liabilities, in the aggregate, could reasonably be expected to result in a Material Adverse Effect.

(e) Neither any Loan Party nor any of its Subsidiaries is undertaking, and has not completed,
either individually or together with other potentially responsible parties, any investigation or assessment or response
or other corrective action relating to any actual or threatened Release of Hazardous Materials at, on, under or from
any location, either voluntarily or pursuant to the order of any Governmental Authority or the requirements of any
Environmental Law except for any such investigations, assessments, responses or other actions that, in the aggregate,
could not reasonably be expected to result in a Material Adverse Effect.

® All Hazardous Materials generated, used, treated, handled or stored at, or transported to or
from, any property currently or formerly owned or operated by any Loan Party or any of its Subsidiaries have been
disposed of in a manner which would not reasonably expected to result in a Material Adverse Effect.

5.10  Insurance. The properties of each Loan Party and its Subsidiaries are insured with financially
sound and reputable insurance companies, in such amounts (after giving effect to any self-insurance reasonable and
customary for similarly situated Persons engaged in the same or similar businesses as Specified U.S. Borrower and
its Subsidiaries) with such deductibles and covering such risks as are customarily carried by prudent companies engaged
in similar businesses and owning similar properties in localities where each Loan Party or the applicable Subsidiary
operates and as required by Section 6.07 and Section 6.18(b)(iii).
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5.11  Taxes. Each Loan Party and its Subsidiaries have filed all federal, provincial, state, territorial,
foreign and other tax returns and reports required to be filed, and have paid or made provision for all federal, provincial,
state, territorial and other taxes, assessments, fees and other governmental charges levied or imposed upon them or
their properties, income or assets otherwise due and payable, except those (a) which are not overdue by more than
thirty (30) days, (b) which are being contested in good faith by appropriate proceedings diligently conducted and for
which adequate reserves have been provided in accordance with GAAP or (c) the failure of which to file or pay could
not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

5.12 ERISA Compliance. Except as individually or in the aggregate could not reasonably be
expected to result in a Material Adverse Effect:

(a) Each Plan is in compliance with the applicable provisions of ERISA, the Code and other
applicable federal or state Laws. Each Plan that is intended to qualify under Section 401(a) of the Code has received
a favorable determination letter from the IRS, or has been established pursuant to a prototype plan that has received
a favorable opinion letter from the IRS or an application for such a letter is currently being processed by the IRS with
respect thereto and, to the knowledge of any Borrower, nothing has occurred which would prevent, or cause the loss
of, such qualification. Each Loan Party and each ERISA Affiliate have made all required contributions to each Plan
subject to Section 412 of the Code, and no application for a funding waiver or an extension of any amortization period
pursuant to Section 412 of the Code has been made with respect to any Plan.

(b) There are no pending or, to the knowledge of any Borrower, threatened (in writing) claims,
actions or lawsuits, or action by any Governmental Authority, with respect to any Plan. There has been no prohibited
transaction or violation of the fiduciary responsibility rules with respect to any Plan.

(© (1) Except with respect to a Reportable Event arising as a result of the Cases, no ERISA Event
has occurred w1th1n the prlor 2 years or is reasonably expected to occur; (11) ne%ens&eﬁ%aﬂ%a&aﬂ—aeeb%ula%eé
3 acach Loan

Party and each ERISA Afﬁhate has met all applicable regulrements under the Pension Fundlng Rules in respect of
each Plan, and no waiver of the minimum funding standard-has-beenfiled-withrespeet-to-any PensionPlanstandards

under the Pension Funding Rules has been applied for or obtained; (iii) neither any Loan Party nor any ERISA Affiliate
has incurred, or reasonably expects to incur, any liability under Title IV of ERISA with respect to any Pension Plan
(other than premiums due and not delinquent under Section 4007 of ERISA); (iv) neither any Loan Party nor any
ERISA Affiliate has incurred, or reasonably expects to incur, any liability (and no event has occurred which, with the
giving of notice under Section 4219 of ERISA, would result in such liability) under Sections 4201 or 4243 of ERISA
with respect to a Multiemployer Plan; (v) neither any Loan Party nor any ERISA Affiliate has engaged in a transaction
that could be subject to Sections 4069 or 4212(c) of ERISA; and (vi) the present value of all accumulated benefit
obligations of all underfunded Pension Plans (based on the assumptions used for purposes of Statement of Financial
Accounting Standards No. 87) did not, as of the date of the most recent financial statements reflecting such amounts,
exceed by more than $80,000,000 the fair market value of the assets of all such underfunded Pension Plans.

(d) Each Foreign Plan has been maintained in substantial compliance with its terms and with the
requirements of any and all applicable laws, statutes, rules, regulations and orders and has been maintained, where
required, in good standing with applicable Governmental Authorities, and neither the Specified U.S. Borrower nor any
Subsidiary have incurred any material obligation in connection with the termination of or withdrawal from any Foreign
Plan.

5.13  Subsidiaries; Equity Interests; Loan Parties. As of the Fourth Amendment Effective Date,
each Loan Party has no Subsidiaries other than those specifically disclosed in Schedule 5.13, and all of the outstanding
Equity Interests in such Subsidiaries have been validly issued, are fully paid and non-assessable and are owned free
and clear of all Liens except (i) those created under the Collateral Documents and (ii) any nonconsensual Lien that is
permitted under Section 7.01 and consensual Liens under Sections 7.01(n), (0), (p) and (q). As of the Fourth Amendment
Effective Date, no Loan Party has any equity investments in any other corporation or entity other than those specifically
disclosed in Schedule 5.13.
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5.14  Margin Regulations; Investment Company Act.

(a) The Borrowers are not engaged and will not engage, principally or as one of their important
activities, in the business of purchasing or carrying margin stock (within the meaning of Regulation U issued by the
FRB), or extending credit for the purpose of purchasing or carrying margin stock and no Credit Extension will be used
to purchase or carry any margin stock or to extend credit to others for the purpose of purchasing or carrying any margin
stock. The Borrowers do not own any margin stock.

(b) None of the Specified U.S. Borrower, any Person Controlling the Specified U.S. Borrower or
any Subsidiary is or is required to be registered as an “investment company” under the Investment Company Act of
1940.

5.15  Disclosure. No report, financial statement, certificate or other information (including, without
limitation, the Information Memorandum) furnished by or on behalf of any Loan Party to the Administrative Agent or
any Lender in connection with the transactions contemplated hereby and the negotiation of this Agreement or delivered
hereunder or any other Loan Document (as modified or supplemented by other information so furnished) contains any
material misstatement of a material fact or omits to state any material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not materially misleading; provided that (i) no
representation is made with respect to general economic or industry information and (ii) with respect to projected
financial information, the Specified U.S. Borrower represents only that such information was prepared in good faith
based upon assumptions reasonably believed by the Specified U.S. Borrower to be reasonable at the time of preparation;
it being understood that such projections may vary from actual results and that such variances may be material.

5.16  Compliance with Laws. Each Loan Party and its Subsidiaries is in compliance in all material
respects with the requirements of all Laws and all orders, writs, injunctions and decrees applicable to it or to its
properties, except in such instances in which (a) such requirement of Law or order, writ, injunction or decree is being
contested in good faith by appropriate proceedings diligently conducted or (b) the failure to comply therewith, either
individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect.

5.17  Intellectual Property; Licenses, Etc. Each Loan Party and its Subsidiaries own, or possess
the right to use, all of the trademarks, service marks, trade names, copyrights, patents, patent rights and other intellectual
property rights (collectively, “IP Rights”) and franchises and operating licenses that are reasonably necessary for the
operation of their respective businesses, without, to the knowledge of the Borrowers, conflict with the rights of any
other Person, except to the extent such conflicts or failures to own or possess such rights, either individually or in the
aggregate, could not reasonably be expected to have a Material Adverse Effect. To the knowledge of the Borrowers,
no slogan or other advertising device, product, process, method, substance, part or other material now employed, or
now contemplated to be employed, by any Loan Party or any Subsidiary infringes upon any intellectual property rights
held by any other Person except for such infringements, individually or in the aggregate, which could not reasonably
be expected to have a Material Adverse Effect. No claim or litigation regarding any of the foregoing is pending or, to
the knowledge of the Borrowers, threatened in writing, which, either individually or in the aggregate, could reasonably
be expected to have a Material Adverse Effect.

5.18  Solvency. Each Loan Party that is not an Excluded Subsidiary is, individually and together
with its Subsidiaries on a consolidated basis, Solvent.

5.19  Casualty, Etc. Neither the business nor the properties of any Loan Party or any of its
Subsidiaries are affected by any fire, explosion, accident, strike, lockout or other labor dispute, drought, storm, hail,
earthquake, embargo, act of God or of the public enemy or other casualty that could reasonably be expected to have
a Material Adverse Effect.

5.20  Perfection, Etc. All filings and other actions necessary or desirable to perfect and protect the
Liens in the Collateral created under the Collateral Documents and to render such Liens opposable to third parties
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have been or will be, during the periods required by the Loan Documents, duly made or taken and are in full force and
effect, and the Collateral Documents are effective to create in favor of (i) the Administrative Agent for the benefit of
the U.S. Secured Parties and (ii) if applicable, the Administrative Agent for the benefit of the Canadian Secured Parties,
a valid and, together with such filings and other actions, perfected first priority (in the case of ABL Priority Collateral)
or second priority (in the case of Term Priority Collateral) Lien in the U.S. Collateral and the Canadian Collateral,
respectively, securing the payment of the Secured Obligations (in the case of the U.S. Collateral) and the Canadian
Obligations (in the case of the Canadian Collateral), subject to Liens permitted by Section 7.01. The Loan Parties are
the legal and beneficial owners of the Collateral free and clear of any Lien, except for the Liens created under the Loan
Documents and permitted by Section 7.01.

5.21 EEA Financial Institution. No Loan Party is an EEA Financial Institution.

5.22  Tax Shelter Regulations. The Specified U.S. Borrower does not intend to treat the Loans and/
or Letters of Credit and related transactions as being a “reportable transaction” (within the meaning of Treasury
Regulation Section 1.6011-4). In the event the Specified U.S. Borrower determines to take any action inconsistent
with such intention, it will promptly notify the Administrative Agent thereof. Ifthe Specified U.S. Borrower so notifies
the Administrative Agent, the Specified U.S. Borrower acknowledges that one or more of the Lenders may treat its
Loans and/or its interest in Swing Line Loans and/or Letters of Credit as part of a transaction that is subject to Treasury
Regulation Section 301.6112-1, and such Lender or Lenders, as applicable, may maintain the lists and other records
required by such Treasury Regulation.

5.23 OFAC; Anti-FerrorismEawCorruption Laws.

any of its Sub51d1arles nor, to the knowled,qe of any Borrower or its Subsidiaries, any director, officer, ernplovee
agent, affiliate or representative thereof, is an individual or entity that is or is owned or controlled by any individual
or entity that is (i) currently the subject or target of any Sanctions, (ii) included on OFAC’s List of Specially Designated
Nationals, HMT’s Consolidated List of Financial Sanctions Targets and the Investment Ban List, the Public Law
107-56 or the Proceeds of Crime (Money-Laundering) and Terrorist Financing Act (Canada)-or any similar listenforced
by any other relevant sanctions authority or (iii) located, organized or resident in a Designated Jurisdiction.

Borrowers and thelr respeotlve Subs1d1arres are in cornphance with the Unlted States Foreign Corrupt Practlces Act
of 1977 (except as otherwise disclosed on Schedule 5.23 hereto), the UK Bribery Act 2010, the Public Law 107-56
or the Proceeds of Crime (Money-Laundering) and Terrorist Financing Act (Canada) and other similar anti-corruption
legislation in other jurisdictions, except to the extent any non-compliance (i) could not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect or (i1) has not had, and could not reasonably be expected

to have, any adverse effect directly or indirectly on the Administrative Agent, any Lender or any other Secured Party,

and have instituted and maintained policies and procedures reasonably designed to promote and achieve compliance
with such laws.
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5.24  Accounts. Without limiting the provisions of Section 5.15 or the statements contained in any
Borrowing Base Certificate, each Borrower hereby represents and warrants that the statements in each Borrowing Base
Certificate are or will be when such Borrowing Base Certificate is delivered true and correct in all respects. The
Administrative Agent may rely, in determining which Accounts are Eligible Receivables, on all statements and
representations made by the Borrowers with respect thereto. Each Borrower warrants, with respect to each Account
at the time it is shown as an Eligible ReeeivablesReceivable in a Borrowing Base Certificate, that:

(a) it is genuine and in all respects what it purports to be, and is not evidenced by a judgment;

(b) it arises out of a completed, bona fide sale and delivery of goods or performance of services
in the ordinary course of business, and substantially in accordance with any purchase order, contract or other
document relating thereto;

(c) it is for a sum certain, maturing as stated in the invoice covering such sale, a copy of which
has been furnished or is available to the Administrative Agent on request;

(d) it is not subject to any offset, Lien (other than the Administrative Agent’s Lien), deduction,
defense, dispute, counterclaim or other adverse condition except as arising in the ordinary course of business
and disclosed to the Administrative Agent; and it is absolutely owing by the Account Debtor, without any other
contingency in any respect;

(e) no purchase order, agreement, document or applicable Law effectively restricts assignment
of the Account to the Administrative Agent (after giving effect to the provisions of the UCC or the PPSA, as
applicable), and the applicable Borrower is the sole payee or remittance party shown on the invoice;

® no extension, compromise, settlement, modification, credit, deduction or return has been
authorized with respect to the Account, except discounts or allowances granted in the ordinary course of
business for prompt payment that are reflected on the face of the invoice related thereto and in the reports
submitted to the Administrative Agent hereunder; and

(2) to the best of each Borrower’s knowledge, (i) there are no facts or circumstances that are
reasonably likely to impair the enforceability or collectibility of such Account; (ii) the Account Debtor had
the capacity to contract when the Account arose, continues to meet the applicable Borrower’s customary credit
standards, is Solvent, is not contemplating or subject to a proceeding under any Debtor Relief Laws, and has
not failed, or suspended or ceased doing business; and (iii) there are no proceedings or actions threatened or

112



pending against any Account Debtor that could reasonably be expected to have a material adverse effect on
the Account Debtor’s financial condition.

5.25  Canadian Pension Plans. The following representations and warranties are made only on and
after the Canadian Facility Effective Date: (a) the Canadian Pension Plans are duly registered under the Income Tax
Act (Canada) and all other applicable laws which require registration and no event has occurred which is reasonably
likely to cause the loss of such registered status and no Canadian Pension Plan provides benefits on a defined benefit
basis except any Canadian Pension Plans assumed or established after the Closing Date pursuant to one or more
Permitted Acquisitions—Al; (b) all material obligations of each Loan Party (including fiduciary, funding, investment
and administration obligations) required to be performed in connection with the Canadian Pension Plans and Canadian
Benefit Plans and any funding agreements therefor under the terms thereof or applicable Laws have been performed
inatimely fashion, and Canadian Pension Plans which provide benefits on a defined benefit basis assumed or established
after the Closing Date pursuant to one or more Permitted Acquisitions have no solvency deficiencies, except with
respect to this clause (b) where (i) the failure to do so (or such solvency deficiencies) could not reasonably be expected
to have a Material Adverse Effect and (ii) no Lien (other than Liens permitted pursuant to Section 7.01) is created
thereby—Ne; (c) no Termination Event has occurred that could reasonably be expected to have a Material Adverse
Effect—Fhere; (d) there have been no improper withdrawals or applications of the assets of the Canadian Pension Plans
or the Canadian Benefit Plans by any Loan Party or its Affiliates except where such withdrawals or applications could
not reasonably be expected to have a Material Adverse Effect—There; (e) there are no material outstanding disputes
involving any Loan Party or its Affiliates concerning the assets of the Canadian Pension Plans or the Canadian Benefit
Plans except where such disputes could not reasonably be expected to have a Material Adverse Effect—Exeept; and

except as disclosed in Schedule 5.25 hereto or otherwise disclosed in writing after the date hereof to the
Administrative Agent, in each case based on the most recent actuarial valuations filed with Government Authorities,
each of the Canadian Pension Plans was fully funded on a solvency basis as of the date of such actuarial valuations.

ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder
(other than any contingent indemnification obligation as to which no claim has been asserted) shall remain unpaid or
unsatisfied, or any Letter of Credit (other than Letters of Credit as to which arrangements reasonably satisfactory to
the Administrative Agent and the applicable L/C Issuer shall have been made) shall remain outstanding, each of the
Specified U.S. Borrower shall, and shall (except in the case of the covenants set forth in Sections 6.01, 6.02 and 6.03)
cause each Subsidiary to:

6.01  Financial Statements. Deliver to the Administrative Agent for further distribution to each
Lender:

(a) as soon as available, but in any event within one hundred and five (105) days after the end of
each fiscal year of the Specified U.S. Borrower (or, if earlier, the date on which the Specified U.S. Borrower’s
Form 10 or 10-K would be required to be filed with the SEC (after giving effect to any extension permitted
by the SEC)), a consolidated balance sheet of the Specified U.S. Borrower and its Subsidiaries as at the end
of such fiscal year, and the related consolidated statements of income or operations, changes in stockholder’s
investment, and cash flows for such fiscal year, setting forth in each case in comparative form the figures for
the previous fiscal year, all in reasonable detail and prepared in accordance with GAAP, audited and
accompanied by a report and opinion of Ernst & Young, LLP or any other independent certified public
accountant of nationally recognized standing, which report and opinion shall be prepared in accordance with
generally accepted auditing standards and shall not be subject to any “going concern” or like qualification or
exception or any qualification or exception as to the scope of such audit;

(b) as soon as available, but in any event within fifty (50) days after the end of each of the first
three (3) fiscal quarters of each fiscal year of the Specified U.S. Borrower (or, if earlier, the date on which the
Specified U.S. Borrower’s Form 10 or 10-Q would be required to be filed with the SEC (after giving effect
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to any extension permitted by the SEC)), a consolidated balance sheet of the Specified U.S. Borrower and its
Subsidiaries as at the end of such fiscal quarter, and the related consolidated statements of income or operations,
changes in stockholders’ investment, and cash flows for such fiscal quarter and for the portion of the fiscal
year then ended, setting forth in each case in comparative form the figures for the corresponding fiscal quarter
of the previous fiscal year and the corresponding portion of the previous fiscal year, all in reasonable detail
and certified by a Responsible Officer of the Specified U.S. Borrower as fairly presenting in all material
respects the financial condition, results of operations, shareholders’ equity and cash flows of the Specified
U.S. Borrower and its Subsidiaries in accordance with GA AP, subject only to normal year-end audit adjustments
and the absence of footnotes;

(c) at any time that Excess Availability is less than 2525.0% of the Total Borrowing Base (as
reflected in the most recent Borrowing Base Certificate delivered by the Borrower Agent to the Administrative
Agent pursuant to Section 6.01(f) hereof), as soon as available, but in any event within forty-five (45) days
after the end of each of the first 2 months of each fiscal quarter of the Specified U.S. Borrower, a consolidated
balance sheet of the Specified U.S. Borrower and its Subsidiaries as of the end of such month, and the related
consolidated statements of income or operations, for such month, in the form customarily prepared by
management of the Specified U.S. Borrower for delivery to investors;

(d) at the time of delivery of the financial statements provided for in Sections 6.01(a) and (b)
above, a management’s discussion and analysis of the financial condition and results of operation for such
fiscal quarter or fiscal year, as the case may be, as compared to the previous fiscal period; provided that a copy
of the Specified U.S. Borrower’s Form 10 or 10-K or Form 10-Q for the applicable period shall be deemed to
satisfy such requirement;

(e) as soon as available, but in any event no later than seventy-five (75) days after the end of each
fiscal year, forecasts prepared by management of the Specified U.S. Borrower, in form reasonably satisfactory
to the Administrative Agent, of consolidated balance sheets, income statements and cash flow statements of
the Specified U.S. Borrower and its Subsidiaries. All forecasts delivered hereunder shall be prepared on an
annual basis for the fiscal year following such fiscal year then ended);

® On or before the 20th day after the end of each fiscal month of the Specified U.S. Borrower
(unless such monthly Borrowing Base Certificate shall not be required to be furnished pursuant to the second
succeeding sentence), the Borrower Agent shall deliver to the Administrative Agent (and the Administrative
Agent shall promptly deliver same to the Lenders) a Borrowing Base Certificate in respect of each of the U.S.
Borrowing Base and, if applicable, the Canadian Borrowing Base, prepared as of the close of business of the
previous month and at such other times as the Administrative Agent may request. All calculations of Excess
Availability in any Borrowing Base Certificate shall originally be made by the Borrowers and certified by a
Responsible Officer of each of the Specified U.S. Borrower and, if applicable, the Canadian Borrower, provided
that the Collateral Agent may from time to time review and adjust any such calculation in its Credit Judgment
to the extent the calculation is not made in accordance with this Agreement or does not accurately reflect the
Availability Reserve. Upon the Administrative Agent’s request upon the occurrence and during the continuation
of a Cash Dominion Event, or at any time that Excess Availability is less than +512.5% of the Fotal Berrowing-
BaseLine Cap for five (5) consecutive Business Days (as reflected in the most recent Borrowing Base Certificate
delivered by the Borrower Agent to the Administrative Agent pursuant to this Section 6.01(f)), the Borrowers
shall deliver to the Collateral Agent a weekly Borrowing Base Certificate within five (5) Business Days after
the end of each calendar week (each calendar week deemed, for purposes hereof, to end on a Friday), updated
to reflect each Borrowing Base as of the close of business on the last Business Day of the immediately preceding
calendar week (it being understood that inventory amounts shown in such Borrowing Base Certificate will be
based on the inventory amount for the most recently ended month and that the amount of Eligible Receivables
shown in such Borrowing Base Certificate will be based on the amount of gross receivables set forth in the
most recent biweekly report, less the amount of ineligible receivables reported for the most recently ended
month) unless the ColateralAdministrative Agent otherwise agrees; provided that to the extent the weekly
Borrowing Base Certificate for the last week of a calendar month shall include calculations for such month,
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no monthly Borrowing Base Certificate shall be required to be delivered for such month. Borrowing Base
Certificates shall be delivered with such inventory back-up data, borrowing base validating information,
supporting documentation and additional reports with respect to the U.S. Borrowing Base and the Canadian
Borrowing Base as the Collateral Agent shall reasonably request.

6.02  Certificates; Other Information. Deliver to the Administrative Agent for further distribution
to each Lender, in form and detail reasonably satisfactory to the Collateral Agent:

(a) [Reserved];

(b) concurrently with the delivery of the financial statements referred to in Sections 6.01(a) and
(b), (1) aduly completed Compliance Certificate signed by a Responsible Officer of the Specified U.S. Borrower
including (x) calculations demonstrating compliance with the Consolidated Fixed Charge Coverage Ratio,
whether or not a Covenant Trigger Event has occurred and is continuing-and-(y, (y) calculations demonstrating

the Consolidated Total Leverage Ratio as of the applicable fiscal quarter end and (z) during each Covenant
Trigger Event, in the event of any change in generally accepted accounting principles used in the preparation
of such financial statements, if necessary for the determination of compliance with Section 7.11, a statement
of reconciliation conforming such financial statements to GAAP and (ii) a description of each event, condition
or circumstance during the last fiscal quarter covered by such Compliance Certificate requiring a mandatory
prepayment or reinvestment under Section 2.05(b);

(c) promptly after the same are available, (i) copies of each annual report, proxy or financial
statement or other report or communication sent to the stockholders of the Specified U.S. Borrower, (ii) copies
ofall annual, regular, periodic and special reports and registration statements which the Specified U.S. Borrower
(and any direct or indirect parent entity) may file or be required to file, copies of any report, filing or
communication with the SEC under Section 13 or 15(d) of the Securities Exchange Act of 1934, or with any
national securities exchange, and (iii) a copy of any final “management letter” received by any Loan Party
from its certified public accountants identifying any significant deficiencies in the design or operation of
internal controls which could materially adversely affect the Specified U.S. Borrower’s ability to record,
process, summarize and report financial data, and the management’s responses thereto (provided that such
disclosure by the Specified U.S. Borrower is authorized by such accountants (and the Specified U.S. Borrower
agrees to request that such certified public accountants permit such disclosure));

(d) promptly after the furnishing thereof, copies of any requests or notices received by any Loan
Party (other than in the ordinary course of business) from, or statements or reports furnished to, any holder of
debt securities of any Loan Party or of any of its Subsidiaries pursuant to the terms of any Junior Financing
Documentation or the Term Loan Facility, in each case, in a principal amount greater than the Threshold
Amount and not otherwise required to be furnished to the Lenders pursuant to any other clause of this Section
6.02;

(e) promptly after the receipt thereof by any Loan Party or any of its Subsidiaries, copies of each
notice or other correspondence received from the SEC (or comparable agency in any applicable non-U.S.
jurisdiction) concerning any material investigation or other material inquiry by such agency regarding financial
or other operational results of any Loan Party or any of its Subsidiaries;

® promptly after the assertion or occurrence thereof, notice of any occurrence, event or action
that could result in any material Environmental Liability on the part of any Loan Party or any of'its Subsidiaries
or of any noncompliance by any Loan Party or any of its Subsidiaries with any Environmental Law or
Environmental Permit, in each case, that could reasonably be expected to result in liabilities, costs and expenses
in excess of $50,000,000;

(2) concurrently with any delivery of financial statements under Section 6.01(a), a certificate of
a Responsible Officer setting forth the information required pursuant to the Perfection Certificate Supplement
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or confirming that there has been no change in such information since the date of the Perfection Certificate or
latest Perfection Certificate Supplement;

(h) promptly after U.S. Borrower has notified the Administrative Agent of any intention by U.S.
Borrower to treat the Loans and/or Letters of Credit and related transactions as being a “reportable
transaction” (within the meaning of Treasury Regulation Section 1.6011-4), a duly completed copy of IRS
Form 8886 or any successor form;

(1) (A) upon request by the Administrative Agent, copies of: (i) each Schedule B (Actuarial
Information) to the annual report (Form 5500 Series) filed by any Loan Party or ERISA Affiliate with the
Internal Revenue Service with respect to each Pension Plan; (ii) the most recent actuarial valuation report for
each Pension Plan; (iii) all notices received by any Loan Party or ERISA Affiliate from a Multiemployer Plan
sponsor or any governmental agency concerning an ERISA Event; (iv) such other documents or governmental
reports or filings relating to any Plan as the Administrative Agent shall reasonably request; and (v) on or after
the Canadian Facility Effective Date, each annual information return filed in accordance with the applicable
pension standards legislation in connection with each Canadian Pension Plan (other than those provided
pursuant to clause (B)); and (B) on or prior to the date of such filing, each annual information return filed in
accordance with the applicable pension standards legislation in connection with each Canadian Pension Plan
which provides benefits on a defined benefit basis;

)] promptly, such additional information regarding the business, legal, financial or corporate
affairs of any Loan Party or any Subsidiary, or compliance with the terms of the Loan Documents, as any
Administrative Agent or any Lender may from time to time reasonably request; and

k) promptly after the application of net cash proceeds of any transaction or event in the manner
contemplated by clause (b) of the definition of “Not Otherwise Applied”, a description of such application.

Documents required to be delivered pursuant to Section 6.01(a), (b), (c), (d) or (e) or Section 6.02(d)

(to the extent any such documents are included in materials otherwise filed with the SEC) may be delivered electronically
and if so delivered, shall be deemed to have been delivered on the date (i) on which the Specified U.S. Borrower posts
such documents, or provides a link thereto on the Specified U.S. Borrower’s website on the Internet at the website
address listed on Schedule 11.02; or (ii) on which such documents are posted on the Specified U.S. Borrower’s behalf
on IntraLinks/ IntraAgency or another relevant website, if any, to which each Lender and eachthe Administrative Agent
have access (whether a commercial, third-party website or whether sponsored by an Administrative Agent); provided
that (i) the Specified U.S. Borrower shall deliver paper or electronic copies of such documents to the Administrative
Agent for further distribution to each Lender until a written request to cease delivering such copies is given by the
each Administrative Agent or such Lender and (ii) the Specified U.S. Borrower shall notify (which may be by facsimile
or electronic mail) eachthe Administrative Agent of the posting of any such documents and provide to eachthe
Administrative Agent by electronic mail electronic versions (i.e., soft copies) of such documents. Notwithstanding
anything contained herein, in every instance U.S. Borrower shall be required to provide paper or electronic copies of
the Compliance Certificates required by Section 6.02(b) to the Administrative Agent. Except for such Compliance
Certificates, the Administrative Agent shall have no obligation to request the delivery or to maintain copies of the
documents referred to above, and in any event shall have no responsibility to monitor compliance by any Borrower
with any such request for delivery, and each Lender shall be solely responsible for requesting delivery to it or maintaining
its copies of such documents.

Each Borrower hereby acknowledges that (a) the Administrative Agent and/or the Original Bookrunner
will make available to the Lenders and the L/C Issuers materials and/or information provided by or on behalf of the
Borrowers hereunder (collectively, “Borrower Materials™) by posting the Borrower Materials on IntraLinks or another
similar electronic transmission system (the “Platform’) and (b) certain of the Lenders (each, a “Public Lender”) may
have personnel who do not wish to receive material non-public information with respect to the Borrowers or their
Affiliates, or the respective securities of any of the foregoing, and who may be engaged in investment and other market-
related activities with respect to such Persons’ securities. Each Borrower hereby agrees that it will use commercially
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reasonable efforts to identify that portion of the Borrower Materials that may be distributed to the Public Lenders and
that (w) all such Borrower Materials shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, shall
mean that the word “PUBLIC” shall appear prominently on the first page thereof; (x) by marking Borrower Materials
“PUBLIC,” each Borrower shall be deemed to have authorized the Administrative Agent, the Original Bookrunner,
the L/C Issuers and the Lenders to treat such Borrower Materials as not containing any material non-public information
(although it may be sensitive and proprietary) with respect to the Borrowers or their securities for purposes of United
States federal and state securities laws (provided, however, that to the extent such Borrower Materials constitute
Information, they shall be treated as set forth in Section 11.07); (y) all Borrower Materials marked “PUBLIC” are
permitted to be made available through a portion of the Platform designated “Public Side Information;” and (z) the
Administrative Agent and the Original Bookrunner shall be-entitledto-treat any Borrower Materials that are not marked
“PUBLIC” as being suitable only for posting on a portion of the Platform not designated “Public Side Information.”

6.03  Notices. Promptly after obtaining knowledge thereof notify the Administrative Agent for
further distribution to each Lender:

(a) of the occurrence of any Default;

(b) of any matter that has resulted or could reasonably be expected to result in a Material Adverse
Effect, including arising out of or resulting from (i) breach or non-performance of, or any default under, a
Contractual Obligation of any Loan Party or any Subsidiary, (ii) any dispute, litigation, investigation,
proceeding or suspension between any Loan Party or any Subsidiary and any Governmental Authority, (iii)
the commencement of, or any material development in, any other litigation or proceeding affecting any Loan
Party or any Subsidiary, including pursuant to any applicable Environmental Laws and or in respect of IP
Rights, or (iv) the occurrence of any ERISA Event or similar event of noncompliance with respect to a Foreign
Plan; and

(©) of'the (i) occurrence of any Disposition of Collateral for which a Borrower is required to make
a mandatory prepayment pursuant to Section 2.05 or (ii) receipt of any Extraordinary Receipt for which a
Borrower is required to make a mandatory prepayment or reinvestment pursuant to Section 2.05.

Each notice pursuant to this Section shall be accompanied by a statement of a Responsible Officer of
the Specified U.S. Borrower setting forth details of the occurrence referred to therein and stating what action the
Specified U.S. Borrower or other applicable Loan Party has taken and proposes to take with respect thereto. Each
notice pursuant to Section 6.03(a) shall describe with particularity any and all provisions of this Agreement and any
other Loan Document that have been breached.

6.04  Payment of Obligations. Exceptin the case of Excluded Subsidiaries and Foreign Subsidiaries
that are not Canadian Subsidiaries, pay, discharge or otherwise satisfy within 30 days after the date when the same
shall become due (a) all Tax liabilities, assessments and governmental charges or levies upon it or its properties or
assets, unless and to the extent that (i) the same are being contested in good faith by appropriate proceedings diligently
conducted and adequate reserves in accordance with GAAP are being maintained by the Borrowers or such Subsidiary
or (ii) the failure to pay the same could not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect and (b) all lawful claims which, if unpaid, would by law become a Lien upon its property, unless and
to the extent that (i) such claims are being contested in good faith by appropriate proceedings diligently conducted
and adequate reserves in accordance with GAAP are being maintained by the Borrowers or such Subsidiary or (ii) the
failure to pay the same could not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

6.05  Preservation of Existence, Etc. (a) Except in the case of Excluded Subsidiaries and Foreign
Subsidiaries that are not Canadian Subsidiaries (provided that such exclusion of Canadian Subsidiaries shall not apply

prior to the Canadian Facility Effective Date), preserve, renew and maintain in full force and effect its legal existence
under the Laws of the jurisdiction of its organization or formation except in a transaction permitted by Section 7.04
or 7.05 or; (except in the case of the Specified U.S. Borrower and, if applicable, the Canadian Borrower) to the extent
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the failure to do so could not reasonably be expected to have a Material Adverse Effect, (b) take all reasonable action
to maintain all rights, privileges (including its good standing), permits, licenses and franchises necessary in the normal
conduct of its business, except to the extent that failure to do so could not reasonably be expected to have a Material
Adverse Effect, and (c) preserve or renew all of its registered patents, trademarks, trade names and service marks, the
non-preservation of which could reasonably be expected to have a Material Adverse Effect.

6.06  Maintenance of Properties. Except in the case of Excluded Subsidiaries and Foreign
Subsidiaries that are not Canadian Subsidiaries, (a) maintain, preserve and protect all of its material properties and
equipment necessary in the operation of its business in good working order, repair and condition, ordinary wear and
tear excepted and casualty or condemnation excepted, and (b) make all necessary renewals, replacements,
modifications, improvements, upgrades, extensions and additions thereof or thereto in accordance with prudent industry
practice, except to the extent, in the case of each of clauses (a) and (b), that the failure to do so could not reasonably
be expected to have a Material Adverse Effect.

6.07  Maintenance of Insurance. Maintain (a) with financially sound and reputable insurance
companies, insurance with respect to its properties and business against loss or damage of the kinds customarily insured
against by Persons engaged in the same or similar business, of such types and in such amounts (after giving effect to
any self-insurance reasonable and customary for similarly situated Persons engaged in the same or similar businesses
as the Specified U.S. Borrower and its Subsidiaries) as are customarily carried under similar circumstances by such
other Persons and (b) without limitation to the foregoing the insurance arrangements in respect of the Collateral required
by the Security Agreements. If any portion of any building on real property subject to any Mortgage is located in an
area identified by the Federal Emergency Management Agency as an area having special flood hazards and in which
flood insurance has been made available under the National Flood Insurance Act of 1968 (or any amendment or
successor act thereto), then the applicable Loan Party (or its relevant Subsidiary) shall maintain, or cause to be
maintained, with a financially sound and reputable insurer, flood insurance in an amount sufficient to comply with all
applicable rules and regulations promulgated pursuant to such Act.

6.08  Compliance with Laws. Comply in all material respects with the requirements of all Laws
and all orders, writs, injunctions and decrees applicable to it or to its business or property, except if the failure to comply
therewith could not reasonably be expected to have a Material Adverse Effect.

6.09  Books and Records. Maintain proper books of record and account, in which full, true and
correct entries shall be made of all financial transactions and matters involving the assets and business of the Specified
U.S. Borrower or such Subsidiary, as the case may be, to enable the preparation of the financial statements in accordance
with GAAP.

6.10  Inspections:; Appraisals.

(a) Permit the Administrative Agent from time to time, subject (except when an Event of Default
has occurred and is continuing) to reasonable notice and normal business hours, to visit and inspect the properties of
any Borrower or Subsidiary, inspect, audit and make extracts from any Borrower’s or Subsidiary’s books and records,
and discuss with its officers, employees, agents, advisors and independent accountants such Borrower’s or Subsidiary’s
business, financial condition, assets, prospects and results of operations. Lenders may participate in any such visit or
inspection, at their own expense. Neither the Administrative Agent nor any Lender shall have any duty to any Borrower
to make any inspection, nor to share any results of any inspection, appraisal or report with any Borrower. Borrowers
acknowledge that all inspections, appraisals and reports are prepared by the Administrative Agent and Lenders for
their purposes, and Borrowers shall not be entitled to rely upon them.

(b) Reimburse the Administrative Agent for all charges, costs and expenses of the Administrative
Agent in connection with (i) examinations of any Loan Party’s books and records or any other financial or Collateral
matters as the Administrative Agent deems appropriate, once per fiscal year; and (ii) appraisals of Inventory once per
fiscal year (or, in each case wrth respect to clauses (1) and (11) @e}two times per fiscal year if %heseeeﬂéjwdrteaﬂd#e%
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during such fiscal year

Spemﬁed Avallablhty is at any time less than 4520 0% of the Teta%Beﬂfewmg%aseLme Cap); provided, however,
that if an examination or appraisal is (x) conducted in connection with the Canadian Facility Effective Date or (y)
initiated while an Event of Default has occurred and is continuing, all charges, costs and expenses therefor shall be
reimbursed by Borrowers without regard to such limits. Subject to and without limiting the foregoing, Borrowers
specifically agree to pay the Administrative Agent’s then standard charges for each day that an employee of the
Administrative Agent or its branches or Affiliates is engaged in any examination activities, and shall pay the standard
charges of the Administrative Agent’s internal appraisal group. This Section shall not be construed to limit the
Administrative Agent’s right to conduct examinations or to obtain appraisals at any time in its discretion, nor to use
third parties for such purposes.

6.11  UseofProceeds. The Borrowers will use the proceeds of each Credit Extension (i) to refinance
and replace the Original Credit Agreement, (ii) for working capital and other general corporate purposes of the Specified
U.S. Borrower and its Subsidiaries, (iii) for the payment of fees and expenses incurred in connection with the
Transactions and the Amendment and Restatement and (iv) to pay all other amounts expressly permitted under the
Approved Plan of Reorganization.

6.12  Covenant to Guarantee Obligations and Give Security. (a) Upon the formation or acquisition
of any new direct or indirect Subsidiaries (other than Excluded Subsidiaries) by any U.S. Loan Party or upon any
Domestic Subsidiary ceasing to meet the definition of an Excluded Subsidiary or upon the acquisition of any Material
Real Estate, or, subject to the terms of the Intercreditor Agreement, upon the granting of any Lien to secure the Term
Loan Facility (in which case if the assets covered thereby do not constitute ABL Priority Collateral the provisions of
this Section shall be deemed to refer to a second-priority security interest junior to the Lien securing the Term Loan
Facility on the terms set forth in the Intercreditor Agreement), the Borrower Agent shall promptly notify the
Administrative Agent thereof and if such property, in the reasonable judgment of the Administrative Agent, shall not
already be subject to a perfected Lien in favor of the Administrative Agent, for the benefit of the Secured Parties, then
the applicable Loan Parties shall, in each case at the applicable Borrower’s expense:

(1) in connection with the formation or acquisition of a Subsidiary (other than an Excluded
Subsidiary) or upon any Domestic Subsidiary which was an Excluded Subsidiary ceasing for any reason to
meet the definition thereof, within thirty (30) days after such formation, acquisition, or change of status or
such longer period as the Administrative Agent may agree in its sole discretion, (A) cause each such Subsidiary
that is not a Foreign Subsidiary (or a Subsidiary of a Foreign Subsidiary) to duly execute and deliver to the
Administrative Agent a guaranty or guaranty supplement, in form and substance reasonably satisfactory to the
Administrative Agent, guaranteeing the other Loan Parties’ obligations under the Loan Documents, and (B)
subject to Section 6.12(d), deliver all certificates representing the Pledged Equity of each such Subsidiary
directly owned by a U.S. Loan Party, accompanied by undated stock powers or other appropriate instruments
of transfer executed in blank, and all instruments evidencing the Pledged Debt of each such Subsidiary owned
by a U.S. Loan Party, indorsed in blank to the Administrative Agent, together with, if requested by the
Administrative Agent, supplements to the U.S. Security Agreement with respect to the pledge of any Equity
Interests or Indebtedness; provided that no U.S. Loan Party shall be required to pledge any Equity Interests
in any Foreign Subsidiary which, when aggregated with all of the other Equity Interests in such Foreign
Subsidiary pledged by any U.S. Loan Party, would result in more than 6666.0% of the total combined voting
power of all classes of Equity Interests in asuch Foreign Subsidiary entitled to vote being pledged to the
Administrative Agent, on behalf of the Secured Parties, under the Loan Documents,

(i1) within ten (10) days after such request, formation or acquisition, or such longer period as the
Administrative Agent may agree in its sole discretion, furnish to the Administrative Agent a Perfection
Certificate Supplement,

(i)  within thirty (30) days after such request, formation or acquisition or change of status, or such
longer period as the Administrative Agent may agree in its sole discretion, duly execute and deliver, and cause
each such Subsidiary that is not a Foreign Subsidiary (or a Subsidiary of a Foreign Subsidiary) to duly execute
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and deliver, to the Administrative Agent Mortgages encumbering Material Real Estate, Security Agreement
Supplements, IP Security Agreement Supplements and other security agreements, as specified by and in form
and substance reasonably satisfactory to the Administrative Agent (consistent with the U.S. Security
Agreement, [P Security Agreement and Mortgages), securing payment of all the Obligations and constituting
Liens on all such properties of the type that would be covered by the U.S. Collateral Documents,

@iv) within thirty (30) days after such request, formation, acquisition or change of status, or such
longer period, not to exceed an additional sixty (60) days, as the Administrative Agent may agree in its sole
discretion, take, and cause such Subsidiary that is not a Foreign Subsidiary (or a Subsidiary of a Foreign
Subsidiary) to take, whatever action (including, without limitation, the recording of Mortgages on Material
Real Estate, the filing of UCC or PPSA financing statements, the giving of notices and the endorsement of
notices on title documents and delivery of stock and membership interest certificates and the delivery of fully-
executed Deposit Account Control Agreements, Securities Account Control Agreements and Commodity
Account Control Agreements) as may be necessary or advisable in the reasonable opinion of the Administrative
Agent to vest in the Administrative Agent (or in any representative of the Administrative Agent designated by
it) valid, subsisting and perfected Liens on the properties purported to be subject to the Mortgages on Material
Real Estate, Security Agreement Supplements, IP Security Agreement Supplements and security agreements
delivered pursuant to this Section 6.12,

) within thirty (30) days after the request of the Administrative Agent, or such longer period as
the Administrative Agent may agree in its sole discretion, deliver to the Administrative Agent, signed copies
of opinions, addressed to the Administrative Agent and the other Secured Parties, of counsel for the Loan
Parties reasonably acceptable to the Administrative Agent as to such matters in relation to compliance with
this Section 6.12(a) as the Administrative Agent may reasonably request,

(vi) as promptly as practicable after the request of the Administrative Agent, to the applicable
Administrative Agent with respect to each parcel of real property on which Mortgages on Material Real Estate
thatis the subject of suchrequest, Mortgage Policies and, to the extent available, land surveys and environmental
assessment reports, and

(vii)  atany time upon the reasonable request of the Administrative Agent, promptly, or such longer
period as the Administrative Agent may agree in its sole discretion, execute and deliver any and all further
instruments and documents and take all such other action as the Administrative Agent in its reasonable judgment
may deem necessary or desirable in obtaining the full benefits of, or in perfecting and preserving the Liens
of, such guaranties, Mortgages, Security Agreement Supplements, IP Security Agreement Supplements and
security agreements.

(b) Upon a Canadian Reallocation, a Canadian Increase or the formation or acquisition thereafter
of any new direct or indirect Subsidiaries that are Canadian Subsidiaries (other than Excluded Subsidiaries) by any
Canadian Loan Party, the Canadian Borrower shall promptly notify the Administrative Agent thereof and the Canadian
Borrower shall, subject to applicable Laws, in each case, at the Canadian Borrower’s expense:

(1) in connection with a Canadian Reallocation, a Canadian Increase or the formation or
acquisition thereafter of a Subsidiary that is not an Excluded Subsidiary, within thirty (30) days after such
formation, acquisition or change of status or such longer period as the Administrative Agent may agree in its
sole discretion, cause each such Subsidiary (if it has not already done so) to duly execute and deliver to the
Administrative Agent a guaranty or guaranty supplement, in form and substance reasonably satisfactory to the
Administrative Agent, guaranteeing the other Canadian Loan Parties’ obligations under the Loan Documents,

(i1) within ten (10) days after such request, formation, acquisition or change of status, or such
longer period as the Administrative Agent may agree in its sole discretion, furnish to eachthe Administrative
Agent a Perfection Certificate Supplement,
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(i)  within thirty (30) days after such request, formation or acquisition or change of status, or such
longer period as the Administrative Agent may agree in its sole discretion, duly execute and deliver (if it has
not already done so), and cause each such Subsidiary that is a Canadian Subsidiary to duly execute and deliver,
to the Administrative Agent new Canadian Security Agreements and/or supplements thereto and other security
agreements, as specified by and in form and substance reasonably satisfactory to the Administrative Agent
(consistent with the Canadian Security Agreement), securing payment of all the Canadian Obligations under
the Loan Documents and constituting Liens on all such properties of the type that would be covered by the
Canadian Collateral Documents,

@iv) within thirty (30) days after such request, formation, acquisition or change of status, or such
longer period, not to exceed an additional sixty (60) days, as the Administrative Agent may agree in its sole
discretion, take, and cause such Canadian Subsidiary or its parent to take (ifithas not already done so), whatever
action (including, without limitation, the filing of PPSA or UCC financing statements and other similar filings
in all applicable jurisdictions) as may be necessary or advisable in the reasonable opinion of the Administrative
Agent to vest in the Administrative Agent (or in any representative of the Administrative Agent designated by
it) valid, subsisting and perfected Liens on the assets of the type constituting ABL Priority Collateral purported
to be subject to the Canadian Security Agreement and other security agreements delivered pursuant to this

Section 6.12(b), and

) within thirty (30) days after the request of the Administrative Agent, or such longer period as
the Administrative Agent may agree in its sole discretion, deliver to the Administrative Agent a signed copy
of an opinion, addressed to the Administrative Agent and the other Canadian Secured Parties, of counsel for
the Loan Parties reasonably acceptable to the Administrative Agent as to such matters in relation to compliance
with this Section 6.12(b) as the Administrative Agent may reasonably request;

(c) At any time upon the reasonable request of the Administrative Agent, promptly or within such
longer period as the Administrative Agent may agree in its sole discretion, execute and deliver any and all further
instruments and documents and take all such other action as the Administrative Agent in its reasonable judgment may
deem necessary or desirable in obtaining the full benefits of, or (as applicable) in perfecting and preserving the Liens
of, such guaranties, deeds of trust, trust deeds, deeds to secure debt, mortgages, hypothecs, leasehold mortgages,
leasehold deeds of trust, Security Agreement Supplements, IP Security Agreement Supplements and other security and
pledge agreements.

(d) Notwithstanding the foregoing, (xi) the Administrative Agent shall not perfect its Lien in any
assets as to which the Administrative Agent shall determine, in its reasonable discretion, that the cost of perfecting
such Lien (including any mortgage, stamp, intangibles or other tax) are excessive in relation to the benefit to the
Secured Parties of the security afforded thereby, (i) the Loan Parties shall not be required to take any action to pledge
any Equity Interests of a Foreign Subsidiary under the laws of a jurisdiction other than the United States or any state
thereof, the District of Columbia or Canada or any province or territory thereof, unless such Foreign Subsidiary (:A)
is pledged to secure the Term Loan Facility or (iiB) has either (A1) gross revenues (on a consolidated basis with its
Subsidiaries) for the most recently ended period of four consecutive fiscal quarters equal to or greater than 2.5% of
the consolidated gross revenues of the Specified U.S. Borrower and its Subsidiaries for such period or (B2) total assets
(on a consolidated basis with its Subsidiaries) at the end of the most recently completed fiscal quarter equal to or greater
than 2.5% of consolidated total assets of the Specified U.S. Borrower and its Subsidiaries as at such date (any such
Subsidiary described in the forgoing clauses (1A) and (iiB), a “Material Foreign Subsidiary”)-and, (ziii) in no event
shall any Loan Party be required to take any action in order to pledge any Equity Interests of any Subsidiary or any
other Person organized under the laws of the People’s Republic of China- and (iv) any real property that is or becomes

Material Real Property shall be subject to a Mortgage only at the request of the Administrative Agent if the
Administrative Agent shall determine, in its reasonable discretion, that the cost, burden, difficulty and consequence
of obtaining such Mortgage are outweighed by the benefit afforded thereby.
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6.13 Compliance with Environmental Laws.

(a) Except, in each case, to the extent that the failure to do so could not reasonably be expected
to result in liabilities, costs and expenses in excess of $50,000,000, (i) comply, and take all commercially reasonable
steps to cause all lessees and other Persons operating or occupying its properties to comply with all applicable
Environmental Laws and Environmental Permits; (ii) obtain and renew all Environmental Permits necessary for its
operations and properties; and (iii) conduct any investigation, study, sampling and testing, and undertake any cleanup,
removal, remedial or other action necessary to address Hazardous Materials at, on, under or emanating from any of
its properties, in accordance with the requirements of all applicable Environmental Laws.

(b) Ifa Default caused by reason of a breach of Section 5.09 or Section 6.13(a) shall have occurred
and be continuing for more than 20 days without the Borrowers and their Subsidiaries commencing activities reasonably
necessary to cure such Default or contest, in good faith, the asserted basis for such Event of Default, at the written
request of the Administrative Agent, provide to the Lenders within 45 days after such request (or such longer period
as the Administrative Agent may agree in its sole discretion), at the expense of the Loan Party, an environmental
assessment report for any property owned or operated by any Borrower or any of its Subsidiaries, including, where
appropriate, any soil and/or groundwater sampling, reasonably relating to any matters that are the subject of such
Default, prepared by an environmental consulting firm of the Borrowers’ reasonable selection and in a form reasonably
acceptable to the applicable Administrative Agent and indicating as relevant the presence or absence of Hazardous
Materials and the estimated cost to address any non-compliance with or conduct any response or other corrective action
with respect to such Hazardous Material required under any Environmental Law.

6.14  Further Assurances. Promptly upon request by the Administrative Agent, or any Lender
through the Administrative Agent, (i) correct any material defect or error that may be discovered in the execution,
acknowledgment, filing or recordation of any Loan Document or other document or instrumentrelating to any Collateral,
and (ii) do, execute, acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such
further acts, deeds, certificates, assurances and other instruments as the Administrative Agent, or any Lender through
the Administrative Agent, may reasonably require from time to time in order to (A) carry out more effectively the
purposes of the Loan Documents, (B) perfect and maintain the validity, effectiveness and priority of any of the Collateral
Documents and any of the Liens intended to be created thereunder or (C) assure, convey, grant, assign, transfer, preserve,
protect and confirm more effectively unto the Secured Parties the rights granted or now or hereafter intended to be
granted to the Secured Parties under any Loan Document, and cause each of its Subsidiaries to do so.

6.15  Compliance with Terms of Leaseholds. Make all payments and otherwise perform all
obligations in respect of all leases of real property of the Loan Parties material to the business of the Loan Parties,
keep such leases in full force and effect and not allow such leases to lapse or be terminated or any rights to renew such
leases to be forfeited or cancelled, notify the Administrative Agent of any receipt of any notice of material default by
any party with respect to such leases and cooperate with the Administrative Agent in all respects to cure any such
material default, and cause each of its Subsidiaries to do so, except, in any case, (a) where the failure to do so, either
individually or in the aggregate, could not be reasonably likely to result in a Material Adverse Effect or (b) for
terminations, lapses and amendments in the ordinary course of business.

6.16 [ReservedJAnti-Corruption Laws; Notices.

(a) (1) Conduct its businesses in compliance with the United States Foreign Corrupt Practices Act
0of 1977, the UK Bribery Act 2010, the Public Law 107-56 or the Proceeds of Crime (Money-Laundering) and Terrorist

Financing Act (Canada) and other similar anti-corruption legislation in other jurisdictions, except to the extent an

non-compliance (A) could not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect or (B) has not had, and could not reasonably be expected to have. any adverse effect directly or indirectly on

the Administrative Agent, any Lender or any other Secured Party and (ii) maintain policies and procedures reasonably

designed to promote and achieve compliance with such laws.
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b Provide the Administrative Agent (1) substantially simultaneously with the delivery to an
Governmental Authority, any notice or other correspondence to a Governmental Authority self-reporting any possible
violation of any Sanctions, the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010, the

Public Law 107-56 or the Proceeds of Crime (Money-Laundering) and Terrorist Financing Act (Canada) or any other

similar anti-corruption legislation, (ii) promptly as practicable but in any event not more than three (3) Business Days

after receipt thereof, any notice or other correspondence from any Governmental Authority claiming any alleged or
actual violation of any Sanctions, the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010,

the Public Law 107-56 or the Proceeds of Crime (Money-Laundering) and Terrorist Financing Act (Canada) or any

other similar anti-corruption legislation and (iii) promptly upon receipt, any other material correspondence to or from

any Governmental Authority with respect to any alleged or actual violations of any Sanctions, the United States Foreign
Corrupt Practices Act of 1977, the UK Bribery Act 2010, the Public Law 107-56 or the Proceeds of Crime (Money-

Laundering) and Terrorist Financing Act (Canada) or any other similar anti-corruption legislation.

6.17  Designation as Senior Debt. DesignateTo the extent permitted thereunder, designate all
Obligations as “Designated Senior Indebtedness” under, and as defined in, all applicable Junior Financing
Documentation.

6.18  Collateral Administration.
(a) Administration of Accounts.

()] Records and Schedules of Accounts. Each Loan Party shall keep accurate and
complete records of its Accounts, including all payments and collections thereon, and shall submit to the
Administrative Agent sales, collection, reconciliation and other reports in form reasonably satisfactory to the
Administrative Agent, on such periodic basis as the Administrative Agent may request. The Borrower Agent
shall also provide to the Administrative Agent, on or before the 20th day of each month, a detailed aged trial
balance of all Loan Party Accounts as of the end of the preceding month, specifying each Account’s Account
Debtor name and address, amount, invoice date and due date, showing any discount, allowance, credit,
authorized return or dispute, and including such proof of delivery, copies of invoices and invoice registers,
copies of related documents, repayment histories, status reports and other information as the Administrative
Agent may reasonably request. If Accounts in an aggregate face amount of $5,000,000 or more cease to be
Eligible Receivables, the Borrower Agent shall notify the Administrative Agent of such occurrence promptly
(and in any event within three Business Days) after any Loan Party has knowledge thereof.

(i1) Taxes. If an Account of any Loan Party includes a charge for any Taxes, the
Administrative Agent is authorized, in its discretion, to pay the amount thereof to the proper taxing authority
for the account of such Loan Party if such Loan Party does not do so and to charge the Borrowers therefor;
provided, however, that neither the Administrative Agent nor the Lenders shall be liable for any Taxes that
may be due from the Loan Parties or with respect to any Collateral.

(ii1) Account Verification. Whether or not a Default or Event of Default or a Cash
Dominion Event exists, the Administrative Agent shall have the right at any time, in the name of the
Administrative Agent, any designee of the Administrative Agent or any Loan Party, to verify the validity,
amount or any other matter relating to any Accounts of the Loan Party by mail, telephone or otherwise. The
Loan Parties shall cooperate fully with the Administrative Agent in an effort to facilitate and promptly conclude
any such verification process.

@iv) Maintenance of Accounts. The Loan Parties shall maintain one or more Dominion
Accounts, each pursuant to a lockbox or other arrangement acceptable to Administrative Agent. The Loan
Parties shall enter into Deposit Account Control Agreements with each bank at which a Deposit Account (other
than an Excluded Account) is maintained by which such bank shall, upon the occurrence and during the
continuation of a Cash Dominion Event, immediately transfer to the U.S. Payment Account all monies deposited
to a Dominion Account constituting proceeds of U.S. Collateral and,_if applicable, to the Canadian Payment
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Account all monies deposited to a Dominion Account constituting proceeds of Canadian Collateral. All funds
deposited in each Dominion Account shall be subject to the Administrative Agent’s Lien. The Loan Parties
shall obtain the agreement (in favor of and in form and content reasonably satisfactory to the Administrative
Agent) by each bank at which a Dominion Account is maintained to waive any offset rights against the funds
deposited into such Dominion Account, except offset rights in respect of charges incurred in the administration
of such Dominion Account. The Administrative Agent and the Lenders shall not assume any responsibility
to any Loan Party for such lockbox arrangement or, upon the occurrence and during the continuation of a Cash
Dominion Event, any Dominion Account, including any claim of accord and satisfaction or release with respect
to deposits accepted by any bank thereunder.

) Collection of Accounts; Proceeds of Collateral. All Payment Items received by any
Loan Party in respect of its Accounts, together with the proceeds of any other Collateral, shall be held by such
Loan Party as trustee of an express trust for the Administrative Agent’s benefit; such Loan Party shall
immediately deposit same in kind in a Dominion Account for application to the applicable Obligations in
accordance with the terms of this Agreement and the applicable Security Agreement. Upon the occurrence
and during the continuation of an Event of Default, the Administrative Agent shall have the right to notify
Account Debtors of any Loan Party that Accounts have been assigned to the Administrative Agent and to
collect Accounts directly in its own name and to charge to the Borrowers the collection costs and expenses
incurred by the Administrative Agent or Lenders, including reasonable attorneys’ fees. Upon the occurrence
and during the continuation of a Cash Dominion Event, all monies properly deposited in the U.S. Payment
Account shall be deemed to be voluntary prepayments of U.S. Obligations and applied in accordance with
Section 2.05(b)(xi)(A) to reduce outstanding Obligations and,_if applicable, all monies properly deposited in
the Canadian Payment Account shall be deemed to be voluntary prepayments of Canadian Obligations and
applied in accordance with Section 2.05(b)(xi)(B) to reduce outstanding Canadian Obligations.

(vi) Disposition Proceeds Account. Neither the Specified U.S. Borrower nor any of its
Subsidiaries shall deposit any funds or credit any amounts into any “Disposition Proceeds Account” (as defined
in the Intercreditor Agreement), other than proceeds of “Term Loan First Lien Collateral” (as defined in the
Intercreditor Agreement).

(b) Administration of Inventory.

()] Records and Reports of Inventory. Each Loan Party shall keep accurate and complete
records of its Inventory, including costs and daily withdrawals and additions, and shall submit to the Collateral
Agent inventory and reconciliation reports in form reasonably satisfactory to the Collateral Agent, on such
periodic basis as the Collateral Agent may request. Each Loan Party shall conduct a physical inventory at
least once per calendar year (and on a more frequent basis if requested by the Collateral Agent when an Event
of Default exists) or periodic cycle counts consistent with historical practices, and shall provide to the Collateral
Agent a report based on each such inventory and count promptly upon completion thereof, together with such
supporting information as the Collateral Agent may reasonably request. The Collateral Agent may participate
in and observe each physical count.

(i1) Returns of Inventory. No Loan Party shall return any Inventory to a supplier, vendor
or other Person, whether for cash, credit or otherwise, unless (a) such return is in the ordinary course of business;
(b) no Default, Event of Default or Overadvance exists or would result therefrom; and (c) the Collateral Agent
is promptly notified if the aggregate value of all Inventory returned in any month exceeds $5,000,000.

(ii1) Acquisition, Sale and Maintenance. The Loan Parties shall use, store and maintain
all Inventory with reasonable care and caution, in accordance with applicable standards of any insurance and
in conformity with all applicable Law, and shall make current rent payments (within applicable grace periods
provided for in leases) at all locations where any Collateral is located.

6.19  Maintenance of Cash Management System.
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(a) The applicable schedule to the Perfection Certificate sets forth all Deposit Accounts
maintained by the Loan Parties, including all Dominion Accounts. Each Loan Party shall be the sole account holder
of each Deposit Account (other than an Excluded Account) and shall not allow any other Person (other than the
Administrative Agent) to have control over or a Lien on (except for any nonconsensual Liens permitted under Section
7.01(m) or (u)) a Deposit Account (other than an Excluded Account) or any property deposited therein.

(b) Upon the occurrence and during the continuation of a Cash Dominion Event, the Loan Parties
shall cause any and all funds and financial assets held in or credited to each deposit account and each securities account
to be swept into the U.S. Payment Account or, if applicable, the Canadian Payment Account, as applicable, on a daily
basis (or at other frequencies as agreed by the Administrative Agent).

ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder
(other than any contingent indemnification obligation as to which no claim has been asserted) shall remain unpaid or
unsatisfied, or any Letter of Credit (other than Letters of Credit as to which arrangements reasonably satisfactory to
the Administrative Agent and the applicable L/C Issuer shall have been made) shall remain outstanding, each Borrower
shall not, nor shall they permit any of their Subsidiaries to, directly or indirectly:

7.01 Liens. Create, incur, assume or suffer to exist any Lien upon any of its property, assets or
revenues, whether now owned or hereafter acquired, or sign or file or authorize the filing under the UCC, the PPSA,
the Civil Code of Quebec or similar law of any jurisdiction a financing statement or similar filing or registration that
names the Borrowers or any of their respective Subsidiaries as debtor, or sign any security agreement authorizing any
secured party thereunder to file such financing statement or similar filing or registration, other than the following:

(a) Liens pursuant to any Loan Document;
(b) Liens securing the Term Loan Facility_or Term Loan Incremental Equivalent Debt (as the

amounts _thereof may be increased in compliance with Section 7.03) and any Permitted
RefinaneingRefinancings thereof, subject to the terms of the Intercreditor Agreement;

(c) Liens existing on the Fourth Amendment Effective Date and listed on Schedule 7.01 and any
modifications, replacements, renewals or extensions thereof; provided that (i) the Lien does not extend to any
additional property other than (A) after-acquired property that is affixed or incorporated into the property
covered by such Lien and (B) proceeds and products thereof; provided that in the case of this clause (i),
individual PPE Financing provided by one lender or its Affiliates may be cross-collateralized to other PPE
Financing provided by such lender or its Affiliates on customary terms and (ii) the renewal, extension or
refinancing of the obligations secured or benefited by such Liens is not prohibited by Section 7.03;

(d) Liens for Taxes, assessments or governmental charges which are not required to be paid
pursuant to Section 6.04;
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(e) statutory Liens of landlords, carriers, warehousemen, mechanics, materialmen, repairmen,
processors or other like Liens arising in the ordinary course of business which secure amounts not overdue
for a period of more than thirty (30) days or if more than thirty (30) days overdue, are unfiled and no other
action has been taken to enforce such Lien or which are being contested in good faith and by appropriate
proceedings diligently conducted which proceedings have the effect of preventing the forfeiture or sale of the
property subject to such Lien, if adequate reserves with respect thereto are maintained on the books of the
applicable Person;

® (1) pledges or deposits in the ordinary course of business in connection with workers’
compensation, unemployment insurance and other social security legislation (including obligations in respect
of letters of credit or bank guarantees issued in lieu of such pledges or deposits), other than any Lien imposed
by ERISA or, after the Canadian Facility Effective Date, in respect of any employer contribution due but not
yet paid under Canadian Pension Plans pursuant to the terms thereof or applicable Laws or in respect of any
solvency deficiencies in an aggregate amount greater than the Threshold Amount under Canadian Pension
Plans, if any, which provide benefits on a defined benefit basis, (ii) pledges and deposits in the ordinary course
ofbusiness securing liability for reimbursement or indemnification obligations (including obligations in respect
of letters of credit or bank guarantees supporting such reimbursement or indemnification obligations) owing
to insurance carriers providing property, casualty or liability insurance to the Specified U.S. Borrower or any
of'its Subsidiaries and (iii) Liens on (A) the unearned portion of any insurance premiums securing the financing
of insurance premiums in the ordinary course of business and (B) insurance policies and the proceeds thereof
securing the financing of insurance premiums with respect thereto in the ordinary course of business; provided,
that, to the extent that such proceeds constitute proceeds of or payments in respect of ABL Priority Collateral,
the consent of the Collateral Agent shall have been obtained;

(2) deposits to secure the performance of bids, trade contracts, governmental contracts and leases
(other than Indebtedness for borrowed money), statutory obligations, surety, stay, customs and appeal bonds,
performance bonds and other obligations of a like nature (including obligations in respect of letters of credit
or bank guarantees issued in lieu of such pledges or deposits) incurred in the ordinary course of business and
not in connection with Indebtedness for money borrowed;

(h) zoning restrictions, easements, rights-of-way, restrictions, encroachments, protrusions and
other similar encumbrances and minor title defects affecting real property which, in the aggregate, do not in
any case materially interfere with the ordinary conduct of the business of the applicable Person;

()] Liens securing judgments not constituting an Event of Default under Section 8.01(h);

)] Liens securing Indebtedness permitted under Section 7.03(b)(vi); provided that (i) such Liens
attach concurrently with or within one hundred eighty (180) days after the purchase, repair, replacement or
improvement (as applicable) of the property subject to such Liens, (ii) such Liens do not at any time encumber
any property other than the property financed by such Indebtedness and the proceeds and the products thereof
and (iii) with respect to Capitalized Leases, such Liens do not at any time extend to or cover any assets other
than the assets subject to such Capitalized Leases and the proceeds and products thereof; provided that in the
case of clauses (ii) and (iii) individual PPE Financing provided by one lender or its Affiliates may be cross-
collateralized to other PPE Financing provided by such lender or its Affiliates on customary terms;

k) leases, licenses, subleases or sublicenses in respect of property (other than property
constituting ABL Priority Collateral) granted to others in the ordinary course of business and not interfering
in any material respect with the business of the Specified U.S. Borrower or any of its Subsidiaries;

)] Liens in favor of customs and revenue authorities arising as a matter of law to secure payment
of customs duties in connection with the importation of goods in the ordinary course of business;
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(m) Liens (i) that are customary rights of set-off (A) relating to the establishment of depository
relations with banks not given in connection with the issuance of Indebtedness or (B) relating to pooled deposit
or sweep accounts of the Specified U.S. Borrower or any Subsidiary to permit satisfaction of overdraft or
similar obligations incurred in the ordinary course of business of the Specified U.S. Borrower or any Subsidiary
or (ii) that are rights of set-off relating to purchase orders and other agreements entered into with customers
of the Specified U.S. Borrower or any Subsidiary in the ordinary course of business;

(n) (i) Liens<#) on cash advances in favor of the seller of any property to be acquired in an
Investment permitted pursuant to Sections 7.02(h), (n)-anr€, (0) or (p) to be applied against the purchase price
for such Investment, and (ii) Liens consisting of an agreement to Dispose of any property in a Disposition
permitted under Section 7.05, in each case, solely to the extent such Investment or Disposition, as the case
may be, would have been permitted on the date of the creation of such Lien;

(0) Liens on property of any Foreign Subsidiary (on or after the Canadian Facility Effective Date,
other than a Canadian Subsidiary) securing Indebtedness of such Foreign Subsidiary to the extent permitted
under Section 7.03(b)(vii) (which may include the Equity Interests of such Foreign Subsidiary to the extent
not pledged under the Loan Documents);

(p) Liens not extending to any ABL Priority Collateral in favor of the Specified U.S. Borrower
or a Subsidiary of the Specified U.S. Borrower securing Indebtedness permitted under Section 7.03(b)(v);
provided that if such Liens are on any property of a U.S. Loan Party, such Liens are in favor of a U.S. Loan
Party and if such Liens are on any property of a Canadian Loan Party, such Liens are in favor of a Loan Party;

(@ Liens existing on property at the time of its acquisition or existing on the property of any
Person that becomes a Subsidiary after the Closing Date; provided that (i) such Lien was not created in
contemplation of such acquisition or such Person becoming a Subsidiary, (ii) such Lien does not extend to or
cover any other assets or property (other than the proceeds or products thereof); provided that, in the case of
this clause (ii), individual PPE Financing provided by one lender or its Affiliates may be cross-collateralized
to other PPE Financing provided by such lender or its Affiliates on customary terms and (iii) the Indebtedness
secured thereby is permitted under Section 7.03(b)(vi) or Section 7.03(b)(xvii) (and is permitted to be secured);

(r) Liens not extending to any ABL Priority Collateral arising from precautionary UCC or PPSA
financing statement (or the foreign equivalent thereof) filings regarding operating leases entered into by the
Specified U.S. Borrower or any of its Subsidiaries as lessees in the ordinary course of business;

(s) any interest or title of a lessor, sublessor, licensee, sublicensee, licensor or sublicensor under
any lease or license agreement in the ordinary course of business permitted by this Agreement;

® Liens not extending to any ABL Priority Collateral arising out of conditional sale, title
retention, consignment or similar arrangements for sale of goods entered into by the Specified U.S. Borrower
or any of its Subsidiaries in the ordinary course of business permitted by this Agreement;

(v Liens not extending to any ABL Priority Collateral encumbering reasonable customary initial
deposits and margin deposits and similar Liens attaching to commodity trading accounts or other brokerage
accounts incurred in the ordinary course of business and not for speculative purposes;

W) Permitted Encumbrances;

(w) other Liens securing Indebtedness and other obligations outstanding in an aggregate principal
amount not to exceed $75,000,000; provided that (i) no such Liens shall be senior to or pari passu with the
Liens of the Secured Parties with respect to the ABL Priority Collateral and (ii) to the extent that any such
Liens extend to the ABL Priority Collateral, such Liens shall be subject to an intercreditor agreement on terms
no less favorable in any material respect to the Lenders than those in the Intercreditor Agreement;
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x) Liens deemed to exist in connection with Investments in repurchase agreements permitted
under Section 7.02;

) the Lien against the real property located at 1620 Mid-American Industrial Court, Boonville,
Missouri; and

() Liens on property rented to, or leased by, any Subsidiary pursuant to a sale-leaseback
transaction permitted under Section 7.05(f).

7.02  Investments. Make or hold any Investments, except:
(a) Investments held by the Specified U.S. Borrower or such Subsidiary in Cash Equivalents;

(b) loans or advances to officers, directors or employees of the Specified U.S. Borrower and its
Subsidiaries in an aggregate amount not to exceed $5,000,000 at any time outstanding;

(©) Investments (i) by the Specified U.S. Borrower or any of its Subsidiaries in any U.S. Loan
Party (including any new Subsidiary which becomes a U.S. Loan Party), (ii) after the Canadian Facility
Effective Date, if any, by any Canadian Loan Party (x) in any other Canadian Loan Party and (y) in any Foreign
Subsidiary that is a Subsidiary but not a Loan Party in an aggregate amount not to exceed $10,000,000 at any
time outstanding (or, if Excess Availability at the time any such Investment is made and after giving effect
thereto would be +515.0% or more of the Total Borrowing Base, additional amounts but-net-te—exeeed-
e egated m anding);in any fiscal year in the aggregate (when combined with
the analo,qous addltlonal amounts under clause ( iv) below for such fiscal year) not to exceed the greater of (A)
$50.,000.000 and (B) 5.0% of Consolidated Tangible Assets: provided that any unused amounts under this
clause (ii) or clause (iv) below in any fiscal year may be carried over to any subsequent fiscal year or years;
provided further that (1) after giving effect to any carry-forward under this (ii) and/or clause (iv) below, in no
event shall the aggregate amount of Investments made pursuant to such clauses (ii) and (iv) of this Section
7.02(c) exceed $100,000,000 in the aggregate in any fiscal year unless such Investments in excess of such
amount shall also satisfy the Applicable Conditions) and (2) as of the Fourth Amendment Effective Date, the
aggregate carry-forward deemed to be available hereunder from years prior to the fiscal year ending December
31, 2016 shall be deemed to be $99.504.000, (iii) by any Subsidiary that is not a Loan Party in any other
Subsidiary, (iv) subject in all respects to the provisos of clause (ii) above, by the Specified U.S. Borrower or
any Subsidiary that is a Loan Party in any Subsidiary that is not a U.S. Loan Party in an aggregate amount not
to exceed $10,000,000 at any time outstanding (or, if Excess Availability at the time any such Investment is
made and after giving effect thereto would be +515.0% or more of the Total Borrowing Base, additional
amounts # exceedS agoregate at-any ststanding)in any fiscal year in the aggregate
(when combined with analogous addltlonal amounts under clause (ii) above for such fiscal year) not to exceed
the greater of (A) $50.000,000 and (B) 5.0% of Consolidated Tangible Assets: and (v) by the Specified U.S.
Borrower or any Subsidiary in any Foreign Subsidiary consisting of (A) the contribution of Equity Interests
of any other Foreign Subsidiary held directly by the Specified U.S. Borrower or such Subsidiary in exchange
for Indebtedness, Equity Interests or a combination thereof of the Foreign Subsidiary to which such contribution
is made, provided that if such Equity Interests are of a Canadian Loan Party, such contribution is to a Canadian
Loan Party; or (B) the exchange of Equity Interests in any Foreign Subsidiary for Indebtedness of such Foreign
Subsidiary;

(d) Investments consisting of extensions of credit in the nature of accounts receivable or notes
receivable arising from the grant of trade credit in the ordinary course of business, and Investments received
in satisfaction or partial satisfaction thereof from financially troubled account debtors;
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(e) to the extent constituting Investments, transactions expressly permitted under Sections 7.01,

7.03(b)(iii), (iv) or (v) (other than subclause (C)(2) thereof), 7.04, 7.05 (other than clauses (b), (d), (g), (h), ()
and (o) thereof) and 7.06;

® Investments existing on the Fourth Amendment Effective Date and set forth on Schedule 7.02
and any modification, replacement, renewal or extension thereof; provided that the amount of the original
Investment is not increased except as otherwise permitted by this Section 7.02;

(2) Investments in Swap Contracts permitted under Section 7.03;

(h) the purchase or other acquisition of all or substantially all of the property and assets or business
of, any Person or of assets constituting a business unit, a line of business or division of such Person, or at least
5050.0% of the Equity Interests in a Person that, upon the consummation thereof, will be owned directly by
the Specified U.S. Borrower or one or more of its wholly owned Subsidiaries (including, without limitation,
as aresult of a merger or consolidation); provided that, with respect to each purchase or other acquisition made
pursuant to this Section 7.02(h) (each, a “Permitted Acquisition”):

(1) each applicable Loan Party and any such newly created or acquired Subsidiary shall
comply with the applicable requirements of Section 6.12;

(i1) the board of directors of such acquired Person or its selling equity holders in existence
at the time such purchase or acquisition is commenced shall have approved such purchase or other
acquisition;

(iii) immediately before and immediately after giving effect to any such purchase or other
acquisition, the Applicable Conditions shall have been satisfied;

@iv) with respect to any such purchase or acquisition to be consummated at any time on
or after Canadian Facility Effective Date, in no event shall the aggregate amount of solvency

deficiencies for the Canadian Loan Parties under the Canadian Pension Plans which provide benefits
on a defined benefit basis at any time exceed the Threshold Amount;

) the Specified U.S. Borrower shall have delivered to the Administrative Agent, on
behalf of the Lenders, at least one (1) Business Day prior to the date on which any such purchase or
other acquisition is to be consummated, a certificate of a Responsible Officer, in form and substance
reasonably satisfactory to the Administrative Agent, certifying that all of the requirements set forth in
this clause (h) have been satisfied or will be satisfied on or prior to the consummation of such purchase
or other acquisition; and

(vi) except to the extent the purchase price therefor is paid by a Foreign Subsidiary, the
fair market value of all property acquired in Permitted Acquisitions which is contributed to or owned
by Subsidiaries that are not U.S. Loan Parties, or do not become U.S. Loan Parties immediately after
giving effect to such acquisition, shall be deemed to be a permitted Investment only to the extent made
pursuant to Sections 7.02(c)(iv), 7.02(n), 7.02(0) or 7.02(ep):(ii).

()] Investments that the Specified U.S. Borrower has elected to be treated as Restricted Payments
pursuant to and to the extent permitted by Section 7.06;

)] Investments in the ordinary course of business consisting of (i) endorsements for collection
or deposit and (ii) customary trade arrangements with customers consistent with past practices;

k) Investments (including debt obligations and Equity Interests) received in connection with the
bankruptcy or reorganization of suppliers and customers and in settlement of delinquent obligations of, and
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other disputes with, customers and suppliers arising in the ordinary course of business and upon the foreclosure
with respect to any secured Investment or other transfer of title with respect to any secured Investment;

)] the licensing, sublicensing or contribution of IP Rights pursuant to joint marketing
arrangements in the ordinary course of business;

(m) loans and advances to any direct or indirect parent entity of the Specified U.S. Borrower in
lieu of, and not in excess of the amount of (after giving effect to any other loans, advances or Restricted
Payments in respect thereof), Restricted Payments to the extent permitted to be made to any direct or indirect
parent entity of the Specified U.S. Borrower in accordance with Section 7.06;

(n) other Investments so long as immediately before and immediately after giving effect to any
such Investment, (i) no Event of Default has occurred and is continuing, (ii) Excess Availability shall exceed
14515.0% of the Total Borrowing Base and (iii) the Specified U.S. Borrower shall be in compliance with the
covenant set forth in Section 7.11 (whether or not such covenant is otherwise applicable under this Agreement
at such time) and shall have delivered to the Administrative Agent a pro forma Compliance Certificate
demonstrating such compliance; and

(0) other Investments in an aggregate amount not to exceed $15;000,000the greater of (x)
$30.000,000 and (y) 3.0% of Consolidated Tangible Assets per fiscal year; provided that any unused amounts

under thrs clause (0) n any fiscal year may be carried forward&Hd—used—te—mak%l-n%#esfemer%s—1-1&—%1&%11&%&%&1-1—&%%1—3L
year)to any
subsequent ﬁscal year or years; pr0V1ded further thatﬂﬁekgﬂqﬂgeﬁeeﬁeﬂﬂﬂreheaﬁ%feiw&rd—m—ne—@&e%

shall, to the extent that the aggregate amount of any Investments made pursuant to this Seetien-7-62clause (0)
exeeed-$30,000,000-in any fiscal year- would exceed $75.000,000, such Investments in excess of such amount
shall also satisfy the Applicable Conditions; and

(p) (1) Investments in joint ventures that engage in the same or any similar business as any business
engaged in by the Specified U.S. Borrower and its Subsidiaries so long as immediately before and immediately
after giving effect to any such Investment, the Applicable Conditions shall have been satisfied and (ii)
Investments with respect to Permitted Acquisitions not to exceed, for clauses (i) and (i1) taken together, the
greater of (x) $100,000,000 and (y) 10.0% of Consolidated Tangible Assets of the Specified U.S. Borrower
in the aggregate outstanding at any one time.

7.03  Indebtedness. Create, incur, assume or suffer to exist any Indebtedness, except:
(a) in the case of the Specified U.S. Borrower:
()] the Term Loan Facility_or Term Loan Incremental Equivalent Debt, in an aggregate

principal amount not to exceed $475,;000,000-at any time outstanding the sum of $475,000.000 plus
the Permitted Term Loan Incremental Amount, and any Permitted Refinancings thereof;

(ii) Permitted Subordinated Indebtedness; and

(ii1) the 2021 Senior Unsecured Notes-and, any Permitted Refinancings thereof and any
refinancings thereof permitted under Section 7.14(a)(vi); and

(b) in the case of Specified U.S. Borrower and its Subsidiaries:
(1) Indebtedness of the Loan Parties under the Loan Documents;

(ii) [Reserved];
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(ii1) Indebtedness outstanding on the Fourth Amendment Effective Date and listed on
Schedule 7.03(b) and any modifications, amendments, restatements, amendments and restatements,
refinancings, refundings, renewals or extensions thereof; provided that (A) the amount of such
Indebtedness is not increased at the time of such modification, amendment, restatement, amendment
and restatement, refinancing, refunding, renewal or extension except (x) by an amount equal to a
reasonable premium or other reasonable amount paid, and fees and expenses reasonably incurred, in
connection with such refinancing or (y) as otherwise permitted pursuant to this Section 7.03, and (B)
the terms and conditions (including, if applicable, as to collateral and subordination) of any such
modified, amended, restated, amended and restated, extending, refunding or refinancing Indebtedness
are not materially less favorable to the Loan Parties or the Lenders than the terms and conditions of
the Indebtedness being modified, amended, restated, amended and restated, extended, refunded or
refinanced;

@iv) Guarantees of the Specified U.S. Borrower and its Subsidiaries in respect of
Indebtedness of the Specified U.S. Borrower or such Subsidiary otherwise permitted under Section
7.03(a)(i), (ii) or (iii) or this Section 7.03(b); provided that (i) if such Guarantee is a Guarantee of
Indebtedness of a U.S. Loan Party by any Subsidiary, such Subsidiary is a U.S. Loan Party or such
Subsidiary shall have also provided a Guarantee of the Obligations substantially on the terms set forth
in the U.S. Guaranty, (ii) on or after Canadian Facility Effective Date, if such Guarantee is a Guarantee
of Indebtedness of a Canadian Loan Party by any Subsidiary, such Subsidiary is a Loan Party or such
Subsidiary shall have also provided a Guarantee of the Canadian Obligations substantially on the terms
set forth in the Canadian Guarantee, (iii) if such Guarantee is of Indebtedness of a Subsidiary that is
not a U.S. Loan Party, such Guarantee would be permitted as an Investment under Section 7.02 and
(iv) if such Indebtedness is subordinated to the Obligations, such Guarantee shall be also be
subordinated to the Obligations on terms no less favorable to the Lenders;

) Indebtedness of (A) any U.S. Loan Party owing to any other Loan Party, (B) any
Canadian Loan Party owing to any other Loan Party, (C) any Subsidiary that is not a Loan Party owing
to (1) any other Subsidiary that is not a Loan Party-ex, (2) any direct or indirect parent entity of the
Specified U.S. Borrower or (3) a Loan Party in respect of an Investment permitted under Section 7.02
(c), (n), (0) or (ep), and (D) any Loan Party owing to any Subsidiary which is not a Loan Party or to
any direct or indirect parent entity of such Loan Party; provided that (i) all such Indebtedness of any
Loan Party in this clause (v)(D) (other than Indebtedness of such Loan Party owing to any direct or
indirect parent of the Specified U.S. Borrower) must be expressly subordinated to the Obligations
and/or the Canadian Obligations on the terms set forth in the Guaranties, as applicable, and be
represented by the Intercompany Note and (ii) all such Indebtedness of any Loan Party in this clause
(v)(D) owing to any direct or indirect parent of the Specified U.S. Borrower must be expressly
subordinated to the Obligations and/or the Canadian Obligations on terms reasonably satisfactory to
the Administrative Agent;

(vi) Attributable Indebtedness and purchase money obligations (including obligations in
respect of mortgage, industrial revenue bond, industrial development bond and similar financings) to
finance the purchase, repair, replacement or improvement of fixed or capital assets within the
limitations set forth in Section 7.01(j) and any Permitted Refinancing thereof; provided, however, that
the aggregate amount of all such Indebtedness at any one time outstanding shall not exceed the greater
of (xA) $36,;000,00650,000,000 and (¥B) 3-05.0% of Consolidated Tangible Assets:

(vii)  Indebtedness of Foreign Subsidiaries (on or after Canadian Facility Effective Date,
other than Canadian Subsidiaries) in an aggregate principal amount at any time outstanding for all
such Persons taken together not exceeding $75;600,000the greater of (x) $100.000,000 and (y) 10.0%
of Consolidated Tangible Assets:
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(viii))  Indebtedness inrespect of Swap Contracts designed to hedge against foreign exchange
rates, commodities pricing risks, or interest rate risks incurred in the ordinary course of business and
not for speculative purposes;

(ix) unsecured Indebtedness consisting of (A) promissory notes issued by any Loan Party
to current or former officers, directors and employees, their respective estates, heirs, family members,
spouses or former spouses to finance the purchase or redemption of Equity Interests of the Specified
U.S. Borrower (or any direct or indirect parent company or any Subsidiary thereof)-as permitted by
Section 7.06: or (B) deferred compensation payable to officers, directors or employees of the Specified
U.S. Borrower and its Subsidiaries in the ordinary course of business consistent with past practice;

x) unsecured Indebtedness incurred by the Specified U.S. Borrower or its Subsidiaries
in a Permitted Acquisition or Disposition under agreements providing for customary adjustments of
the purchase price;

(xi) cash management obligations and other Indebtedness in respect of endorsements for
collection or deposit, netting services, overdraft protections and similar arrangements in each case in
connection with deposit accounts provided that such Indebtedness is extinguished within ten Business
Days after its incurrence;

(xii))  unsecured Indebtedness in an aggregate principal amount at any time outstanding not
to exceed the greater of (x) $100,000,000 at-anytime—outstandingand (y) 10.0% of Consolidated
Tangible Assets; provided that such Indebtedness may be secured by Liens permitted under Section

7.01(w);

(xiii))  Indebtedness under-the-Ferm-EoanFaeility-or any Permitted Specified Indebtedness
in an aggregate principal amount not to exceed $200,000,000 at any time outstanding and in each case
any Permitted Refinancings thereof;

(xiv)  Indebtedness consisting of (A) the financing of insurance premiums, (B) take-or-pay
obligations contained in supply arrangements and (C) customary indemnification obligations, in each
case, incurred in the ordinary course of business and not in connection with debt for money borrowed;

(xv)  Indebtedness incurred by the Specified U.S. Borrower or any of its Subsidiaries
constituting reimbursement obligations with respect to letters of credit or bank guarantees issued in
the ordinary course of business in respect of workers compensation, unemployment insurance and
other social security legislation, or health, disability or other employee benefits or property, casualty
or liability insurance or self-insurance or other Indebtedness with respect to reimbursement-type
obligations regarding workers compensation claims in the ordinary course of business; provided that
upon the drawing of such letters of credit or the incurrence of such Indebtedness, such obligations are
reimbursed within 30 days following such drawing or incurrence;

(xvi)  obligations inrespect of performance, surety, appeal or similar bonds and performance
and completion guarantees provided by the Specified U.S. Borrower or any of its Subsidiaries
(including those in favor of customs and revenue Governmental Authorities arising as a matter of Law
to secure payment of customs duties in connection with the importation of goods) or obligations in
respect of letters of credit or bank guarantees related thereto, in each case in the ordinary course of
business consistent with past practice and not in connection with debt for money borrowed; ané

(xvii) (A) Indebtedness of the Specified U.S. Borrower or a Subsidiary assumed in
connection with any Permitted Acquisition (and not created in contemplation thereof) not to exceed
$1606.600;000(i) $75.000,000 in the aggregate principal amount outstanding at any time {ef-whieh-()-
nomerethan$50,000,000plus (ii) an additional $75,000,000 in aggregate principal amount outstanding
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at any time so long as after giving effect to any incurrence of Indebtedness pursuant to this clause (A)
(ii) on a pro forma basis, the Consolidated Total [.everage Ratio shall not be greater than 5.75 to 1.0
(provided that (x) no more than (i) $75.000,000 of this Indebtedness assumed pursuant to this clause
(A)(ii) (taken in the aggregate with Indebtedness under clause (B)(ii) below that matures within such
period) may have a maturity date or any mandatory principal payments prior to the date that is 181
days after the Maturity Date and (y) no more than $20,000,000-may-beseeured25,000,000 in aggregate
principal amount outstanding may be secured by assets other than assets acquired in such in connection
with such Permitted Acquisition (and Indebtedness pursuant to th1s clause (y) shall not be secured by
any ABL Priority Collateral or-any ; a-Sing
speaﬁeaﬂ&téemﬁeém—th%éeeﬁne&mﬁeﬂ—%%ﬂndebﬁedﬁ%s}{‘?emmed Acqulred Debt”)—&nd
(B) Indebtedness of the Specified U.S. Borrower and not Guaranteed by any Subsidiary owed to the
seller of any property acquired in a Permitted Acquisition on an unsecured subordinated basis (on
terms (1) no less favorable to the Lenders than the terms customary for senior subordinated debt
securities of comparable issuers issued in the capital markets at such time and placed by nationally
recognized investment banks, in each case as reasonably determined by the CoHateralAdministrative

Agent or (2) reasonably acceptable to the Gel—La{ePa-lﬁérge&ta—aﬁd—ef—“%eh—ne—mef%thaﬂ—
$50,000,000Administrative Agent) not to exceed (i) $25.000,000 in aggregate principal amount

outstanding at any time plus (ii) additional such unsecured, subordinated and un-Guaranteed
Indebtedness owed to such a seller so long as after giving effect to any incurrence of Indebtedness
pursuant to this clause (B)(ii) on a pro forma basis, the Consolidated Total Leverage Ratio shall not
be greater than 5.75 to 1.0 (provided that no more than $75.000,000 in aggregate principal amount
outstanding of the Indebtedness incurred pursuant to this clause (B)(ii) (taken in the aggregate with
Indebtedness under clause (A)(ii) above that matures within such period) shall have any maturity or
mandatory principal payments prior to the date that is 181 days after the Maturity Date (“Permitted
Seller Notes™); and (C) any Indebtedness incurred to effectuate a Permitted Refinancing of any
Indebtedness previously incurred pursuant to clause (A) or (B) above:

(xviii) (x) Indebtedness (including pre-existing Indebtedness assumed in an acquisition), if
the Fixed Charge Coverage Ratio (as defined in the Term Loan Credit Agreement as in effect as of
the Fourth Amendment Effective Date) as of the date of incurrence of such Indebtedness and after
giving effect thereto is at least 2.0 to 1.0; provided, however, that the aggregate principal amount
outstanding of Indebtedness pursuant to this Section 7.03(b)(xviii) that may be incurred or Guaranteed
by Subsidiaries that are not Loan Parties shall not exceed the greater of (i) $75.000.000 and (ii) 7.5%
of Consolidated Tangible Assets; provided further that Indebtedness in an aggregate principal amount
outstanding of not more than the greater of (i) $50,000,000 and (ii) 5.0% of the Consolidated Tangible
Assets of such Indebtedness shall mature, have any scheduled payments of principal, or have any
mandatory prepayments, redemptions or offers to purchase (other than customary change of control
or asset sale prepayment, redemption or offer to purchase events), in each case prior to the Maturity
Date and any Permitted Refinancing of any Indebtedness previously incurred pursuant to the

immediately preceding clause (x) or this clause (y).

7.04  Fundamental Changes. Merge, dissolve, liquidate, amalgamate, consolidate with or into
another Person, or Dispose of (whether in one transaction or in a series of transactions) all or substantially all of its
assets (whether now owned or hereafter acquired) to or in favor of any other Person, except that, so long as no Default
exists or would result therefrom:

(a) any Subsidiary may merge with (i) the Specified U.S. Borrower (including a merger, the
purpose of which is to reorganize the Specified U.S. Borrower into a new jurisdiction which is a State of the
United States of America), provided that the Specified U.S. Borrower shall be the continuing or surviving
Person or the surviving Person shall expressly assume the obligations of the Specified U.S. Borrower pursuant
to documents reasonably acceptable to the Administrative Agent, or (ii) any one or more other Subsidiaries,
provided that when any U.S. Subsidiary Guarantor is merging with another Subsidiary, the U.S. Subsidiary
Guarantor shall be the continuing or surviving Person;
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(b) any Canadian Subsidiary may merge or amalgamate with (i) the Canadian Borrower (including
amerger or amalgamation, the purpose of which is to reorganize the Canadian Borrower into a new jurisdiction
which is a province or territory of Canada), provided that the Canadian Borrower shall be the continuing or
surviving Person or the surviving Person shall expressly assume the obligations of the Canadian Borrower
pursuant to documents reasonably acceptable to the Administrative Agent, or (ii) any one or more other
Subsidiaries, provided that when any Canadian Subsidiary Guarantor is merging or amalgamating with another
Subsidiary, a Guarantor shall be the continuing or surviving Person;

(c) (1) any Subsidiary may Dispose of all or substantially all of its assets (upon voluntary
dissolution, liquidation or otherwise) to the Specified U.S. Borrower or to another Subsidiary; provided that
if the transferor in such a transaction is a Guarantor, then the transferee must be a Loan Party or become a
Loan Party in connection with such transaction and if the transferee is not the Specified U.S. Borrower or a
U.S. Subsidiary Guarantor, such transfer must be in the ordinary course of business consistent with past practice,
and (ii) any Subsidiary that is not a U.S. Subsidiary Guarantor may Dispose of all or substantially all of its
assets (upon voluntary liquidation or otherwise) to the Canadian Borrower or another Subsidiary; provided
that if the transferor in such transaction is a Canadian Loan Party, then the transferee must be a Loan Party;

(d) any Subsidiary may merge or amalgamate with or Dispose of all or substantially all of its
assets to any other Person in order to effect an Investment permitted pursuant to Section 7.02; provided that
if the Person surviving such transaction shall be a Subsidiary, such Person and each of its Subsidiaries shall
have complied with the applicable requirements of Section 6.12;

(e) a merger, amalgamation, dissolution, liquidation, consolidation or Disposition, the purpose
of which is to effect a Disposition permitted pursuant to Section 7.05 (other than clause (e) thereof); and

® any Subsidiary may liquidate, dissolve or wind up its affairs; provided that (i) the Specified
U.S. Borrower determines in good faith that such liquidation, dissolution or winding up is in the best interest
of the Specified U.S. Borrower and is not materially disadvantageous to the Lenders and (ii) in connection
with such liquidation, dissolution or winding up, any assets of such Subsidiary remaining after its settling its
liabilities are distributed to each owner of Equity Interests of such Subsidiary pro rata in accordance with such
owner’s relative ownership interests.

7.05  Dispositions. (i) Make any Disposition or (ii) enter into any agreement to make any Disposition

(unless, in the case of this clause (ii), all Obligations (other than contingent Obligations in respect of unasserted
indemnity claims) would be repaid in cash and all Commitments would terminate substantially simultaneously with
the consummation of such Disposition or such Disposition is conditioned upon obtaining the requisite Lender consent
hereunder), except:

(a) Dispositions of obsolete or worn out property, whether now owned or hereafter acquired, in
the ordinary course of business and Dispositions of property no longer used or useful in the conduct of the
business of the Specified U.S. Borrower and its Subsidiaries;

(b) Dispositions of Inventory in the ordinary course of business;

(c) Dispositions of property to the extent that (i) such property is exchanged for credit against
the purchase price of similar replacement property or (ii) the proceeds of such Disposition are promptly applied
to the purchase price of such replacement property;

(d) Dispositions of property by any Subsidiary to the Specified U.S. Borrower or to a Subsidiary;
provided that (A) if the transferor of such property is a U.S. Loan Party either (i) the transferee is a U.S. Loan
Party or (ii) to the extent such transaction constitutes an Investment, such transaction is permitted under Section
7.02 and (B) if the transferor of such property is a Canadian Loan Party either (i) the transferee is a Loan Party
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or (ii) to the extent such transaction constitutes an Investment, such transaction is permitted under Section
7.02;

(e) Dispositions permitted by Sections 7.04 and 7.06;

® Dispositions by the Specified U.S. Borrower and its Subsidiaries of property pursuant to sale-
leaseback transactions; provided that (i) the fair market value of all property so Disposed of shall-net-exeeed-
$25;000,000-from and after the Closing Date shall not exceed the greater of (x) $50.000,000 and (y) 5.0% of
Consolidated Tangible Assets, and (ii) the purchase price for such property shall be paid to the Specified U.S.
Borrower or such Subsidiary for not less than 7575.0% cash consideration;

(2) Dispositions of cash and Cash Equivalents;

(h) Dispositions of (i) defaulted Accounts of financially-troubled debtors in connection with the
collection or compromise thereof, (ii) Accounts of Subsidiaries of the Specified U.S. Borrower that are not
Loan Parties in connection with the collection or compromise thereof and (iii) with 10 days’ prior notice to
the Administrative Agent, other Accounts as to which the applicable Loan Party or other Subsidiary has
reasonable concerns as to credit quality;

()] licensing or sublicensing of IP Rights in the ordinary course of business;

Q) leases, subleases, licenses or sublicenses of property in the ordinary course of business and
which do not materially interfere with the business of the Specified U.S. Borrower and its Subsidiaries;

k) transfers of property subject to casualty events upon receipt of the net cash proceeds of such
casualty event;

)] Dispositions by the Specified U.S. Borrower and its Subsidiaries not otherwise permitted
under this Section 7.05:previded-that so long as (i) at the time of such Disposition, no Event of Default shall
eX1st or would result from such D1sp0s1t10n (11) tetheﬁetent—that—the%at%ﬁaﬁ—maﬂeewahﬁeﬁaﬂ-pfe%

£ 000-000 the purchase price for such property shall be
pald to the Spe01ﬁed U.S. Borrowe1 or such Sub51d1ary for not less than 75.0% Cash Consideration and (iii)
each such Disposition satisfies the conditions set forth in one of the following clauses: (A) the fair market
value of such Disposition, together with the fair market values all other Dispositions made under this clause
(A) since the Fourth Amendment Effectlve Date, does not exceed $125 000,000 in the aggregate smce the
Closing Date ¢ ng-an i 3 e

oo 3 e ;000;000)and, if such Disposition mCIuded
$15 OOO OOO or more of ABL Pr10r1tV Collateral the Spec1ﬁed U. S Borrower shall have delivered to the
Administrative Agent £x)a pro forma Borrowing Base Certificate giving effect to such Disposition on or prior
to the effective date of such Disposition; or (B) such Disposition satisfies the Payment Conditions and the

Specified U.S. Borrower shall have delivered to the Administrative Agent (x) if such Disposition included

$15.000,000 or more of ABL Priority Collateral, a pro forma Borrowing Base Certificate giving effect to such

Disposition and (y) a certificate certlfymg comphance w1th the Payment Conditions both before and after

(m) Dispositions of assets set forth on Schedule 7.05;
(n) voluntary terminations of Swap Contracts; and
(0) the issuance or Disposition of Equity Interests of any Subsidiary, whether in a single transaction

or a series of related transactions, to the extent constituting an Investment in a joint venture engaged in a line
of business permitted under Section 7.07; provided that the aggregate fair market value of all such Investments
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and all property Disposed of in reliance on this clause (o) shall not exceed $25;000.000the greater of (x)
$30.000,000 and (y) 3.0% of Consolidated Tangible Assets over the term of this Agreement; and provided
further that any such joint venture formed by the issuance or Disposition of Equity Interests of any Subsidiary
shall be deemed to be an Investment or Disposition in an amount equal to the fair market value of 100% of
the Equity Interests of such Subsidiary; and

(p) Dispositions of Accounts by the Specified U.S. Borrower and its Subsidiaries pursuant to a

Permitted Factoring Facility;

provided, however, that any Disposition of any property pursuant to this Section 7.05 (except pursuant to
Sections 7.05(d)(A)(i), (d)(B)(), (e), (h), (1) and (m)), shall be for no less than the fair market value of such
property at the time of such Disposition. To the extent any Collateral is Disposed of as expressly permitted
by this Section 7.05 (other than to a Loan Party), such Collateral shall be sold free and clear of the Liens
created by the Loan Documents, and the Administrative Agent shall, and shall be authorized to, take any actions
deemed appropriate in order to effect the foregoing. To the extent any Collateral is Disposed of as expressly
permitted by this Section 7.05 by a U.S. Loan Party to a Canadian Loan Party, as long as such Collateral shall
be subject to the Liens created by the Loan Documents securing the Canadian Obligations, such Collateral
shall be sold free and clear of the Liens securing the U.S. Obligations.

7.06  Restricted Payments. Declare or make, directly or indirectly, any Restricted Payment, except:

(a) each Subsidiary may make Restricted Payments to the Specified U.S. Borrower and to
Subsidiaries (and, in the case of a Restricted Payment by a non-wholly-owned Subsidiary, to the Specified
U.S. Borrower and any Subsidiary and to each other owner of Equity Interests of such Subsidiary based on
their relative ownership interests);

(b) the Specified U.S. Borrower and each Subsidiary may declare and make dividend payments
or other distributions payable solely in the Equity Interests (other than Disqualified Equity Interests) of such
Person;

(c) the Specified U.S. Borrower and any Subsidiary of the Specified U.S. Borrower may make
Restricted Payments, the proceeds of which will be used to repurchase the Equity Interests of the Specified
U.S. Borrower (or its direct or indirect parent entity) from, or to make a Restricted Payment to any direct or
indirect parent entity of the Specified U.S. Borrower to enable it to repurchase its Equity Interests from,
directors, employees or members of management of any direct or indirect parent entity of the Specified U.S.
Borrower, the Specified U.S. Borrower or any Subsidiary (or their estate, heirs, family members, spouse and/
or former spouse), in an aggregate amount not in excess of $7,500,000 in any calendar year plus the proceeds
of any key-man life insurance maintained by any direct or indirect parent entity of the Specified U.S. Borrower,
the Specified U.S. Borrower or any of its Subsidiaries; provided that the Specified U.S. Borrower may carry-
over and make in any subsequent calendar year or years, in addition to the amount for such calendar year, the
amount not utilized in the prior calendar year or years up to a maximum of $15,000,000;

(d) to the extent constituting Restricted Payments, the Specified U.S. Borrower and its
Subsidiaries may enter into transactions expressly permitted by Section 7.04, 7.08, or 7.14;

(e) the Specified U.S. Borrower and any Subsidiary of the Specified U.S. Borrower may make
Restricted Payments to any direct or indirect parent entity of the Specified U.S. Borrower:

()] the proceeds of which will be used to pay the tax liability for the relevant jurisdiction
in respect of consolidated, combined, unitary or affiliated returns for the relevant jurisdiction of any
direct or indirect parent entity of the Specified U.S. Borrower attributable to the Specified U.S.
Borrower and its Subsidiaries determined as if the Specified U.S. Borrower and its Subsidiaries filed
separately;
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(i1) the proceeds of which shall be used to make a Restricted Payment to any direct or
indirect parent entity of the Specified U.S. Borrower to enable it to pay operating expenses incurred
in the ordinary course of business and other corporate overhead costs and expenses (including, without
limitation, administrative, legal, accounting and similar expenses provided by third parties), which
are reasonable and customary and incurred in the ordinary course of business, in an aggregate amount
not to exceed $3,000,000 in any fiscal year plus any reasonable and customary indemnification claims
made by directors or officers of any direct or indirect parent entity of the Specified U.S. Borrower, in
each case to the extent attributable to the ownership or operations of the Specified U.S. Borrower and
its Subsidiaries;

(iii)  the proceeds of which shall be used to make a Restricted Payment to any direct or
indirect parent entity of the Specified U.S. Borrower to enable it to pay its franchise taxes (to the extent
not constituting taxes of the nature described in clause (i) of this Section 7.06(e)), to the extent
attributable to the ownership or operations of the Specified U.S. Borrower and its Subsidiaries;

@iv) to finance (or to make a Restricted Payment to a direct or indirect parent entity to
finance) any Investment permitted to be made pursuant to Section 7.02; provided that (A) such
Restricted Payment shall be made concurrently with the closing of such Investment and (B) such direct
or indirect parent entity of the Specified U.S. Borrower shall, immediately following the closing
thereof, cause (1) all property acquired (whether assets or Equity Interests) to be contributed to the
Specified U.S. Borrower or its Subsidiaries or (2) the merger (to the extent permitted in Section 7.04)
of the Person formed or acquired into the Specified U.S. Borrower or its Subsidiaries in order to
consummate such Investment; or

) the proceeds of which shall be used by any direct or indirect parent entity of the
Specified U.S. Borrower to pay fees and expenses (other than to Affiliates) certified to the
Administrative Agent by an Officer of the Specified U.S. Borrower and related to any unsuccessful
equity or debt offering, to the extent that the proceeds from such equity or debt offering were intended
to directly benefit the Specified U.S. Borrower and its Subsidiaries;

® in addition to the foregoing Restricted Payments, the Specified U.S. Borrower may make
additional Restricted Payments to holders of its Equity Interests, so long as before and after giving effect
thereto (i) the Payment Conditions shall have been satisfied and (ii) the Specified U.S. Borrower shall have
delivered to the Administrative Agent a pro forma Compliance Certificate demonstrating such compliance;
provided that no proceeds from any Permitted Specified Indebtedness or from the Term Loan Facility or the
2021 Senior Unsecured Notes shall be permitted to directly or indirectly finance any Restricted Payment

permitted under this Section 7.06(f);

(2) repurchases of Equity Interests of the Specified U.S. Borrower deemed to occur upon the non-
cash exercise of stock options and warrants; and

(h) so long as no Default shall have occurred and be continuing or would result therefrom, the
Specified U.S. Borrower may make Restricted Payments with the net cash proceeds from any Permitted Equity
Issuance (to the extent constituting Specified Issuance Proceeds) received since the Closing Date or the net
cash proceeds up to $25,000,000 of Permitted Subordinated Debt received since the Closing Date, in each
case, to the extent Not Otherwise Applied (provided that the Specified U.S. Borrower must provide the
Administrative Agent with prompt notice of the application of such proceeds following such transaction as
required by Section 6.02(k)) and to the extent such proceeds were received within 180 days prior to the date
of such Restricted Payment and held in segregated account pending application pursuant to this clause (h).
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7.07  Change in Nature of Business. Engage in any material line of business substantially different
from those lines of business conducted by the Specified U.S. Borrower and its Subsidiaries on the Closing Date or any
business reasonably related or ancillary thereto.

7.08  Transactions with Affiliates. Enter into any transaction of any kind_involving consideration
in excess of $2.500,000 with any Affiliate of the Specified U.S. Borrower, whether or not in the ordinary course of
business, other than (a) transactions (i) between or among U.S. Loan Parties, (ii) between or among Canadian Loan
Parties, (iii) between or among Canadian Loan Parties and U.S. Loan Parties on terms substantially as favorable to the
U.S. Loan Parties as would be obtainable by the U.S. Loan Parties at the time in a comparable arm’s-length transaction
with a Person other than an Affiliate, (iv) between or among-Canadian Loan Parties and Subsidiaries that are not Loan
Parties on terms substantially as favorable to the Canadian-Loan Parties as would be obtainable by the-Canadian Loan
Parties at the time in a comparable arm’s-length transaction with a Person other than an Affiliate, (v) between or among
Subsidiaries that are not Loan Parties and (vi) between or among the Loan Parties, the Subsidiaries and/or any joint
venture in which any of them owns an interest, in each case, in the ordinary course of business, (b) on fair and reasonable
terms substantially as favorable to the applicable Borrower or such Subsidiary as would be obtainable by the applicable
Borrower or such Subsidiary at the time in a comparable arm’s-length transaction with a Person other than an Affiliate,
(c) the payment of fees, expenses and other payments made in connection with the consummation of the Transactions,
(d) equity issuances by the Specified U.S. Borrower or any Subsidiary permitted under Section 7.06, (e) loans and
other transactions among the Specified U.S. Borrower and its Subsidiaries to the extent permitted under Section 7.06,
Section 7.01(p), clauses (b), (c), (e), (f), (k), (1) and (m) of Section 7.02, clauses (b)(iii), (iv), (v) and (xii) of Section
7.03, Section 7.04 or Section 7.05(d), (f) customary fees paid to any directors of the Specified U.S. Borrower (or any
direct or indirect parent company of the Specified U.S. Borrower to the extent reasonably related to the operation of
the Specified U.S. Borrower) and reimbursement of reasonable out-of-pocket costs of the directors of the Specified
U.S. Borrower (or any direct or indirect parent company of the Specified U.S. Borrower to the extent reasonably related
to the operation of the Specified U.S. Borrower), (g) the Specified U.S. Borrower and its Subsidiaries may enter into
employment and severance arrangements with officers and employees in the ordinary course of business, (h) the
payment of customary fees and reasonable out-of-pocket costs to, and indemnities provided on behalf of, directors,
officers, employees and consultants of the Specified U.S. Borrower and the Subsidiaries (or any direct or indirect
parent company of the Specified U.S. Borrower) in the ordinary course of business to the extent attributable to the
ownership or operation of the Specified U.S. Borrower and its Subsidiaries, as determined in good faith by the board
of directors of the Specified U.S. Borrower or senior management thereof, (i) transactions pursuant to permitted
agreements in existence on the Closing Date and set forth on Schedule 7.08 or any amendment thereto to the extent
such an amendment is not adverse to the Lenders in any material respect and (j) dividends, redemptions and repurchases
permitted under Section 7.06.

7.09  Burdensome Agreements. Enter into or permit to exist any Contractual Obligation (other than
this Agreement or any other Loan Document) that limits the ability (a) of any Subsidiary of the Specified U.S. Borrower
to make Restricted Payments to the Specified U.S. Borrower or any Guarantor or to otherwise transfer property to or
invest in any Borrower or any Guarantor, except for any agreement in effect (i) on the Closing Date and described on
Schedule 7.09 hereto, (ii) at the time any Person becomes a Subsidiary, so long as such agreement was not entered
into solely in contemplation of such Person becoming a Subsidiary, (iii) representing Indebtedness of a Subsidiary
which is not a Loan Party which is permitted by Section 7.03, or (iv) in connection with any Disposition permitted by
Section 7.05 relating solely to the assets to be disposed of, and except (for the avoidance of doubt) the Term Loan
Credit Agreement, the 2021 Senior Unsecured Notes Indenture, and any credit agreement, indenture or similar
agreement or instrument governing any Incremental Equivalent Debt, Permitted Acquired Debt, Permitted Specified
Debt or Permitted Subordinated Indebtedness otherwise incurred in compliance with this Agreement (provided that,
with respect to any Incremental Equivalent Debt, Permitted Acquired Debt, Permitted Specified Debt or Permitted
Subordinated Indebtedness entered into after the Fourth Amendment Effective Date or any amendment, restatement,
supplement or other modification to the Term Loan Credit Agreement or the 2021 Senior Unsecured Notes Indenture
as in existence on the Fourth Amendment Effective Date, such restrictions shall not be materially more restrictive than
those set forth in the Term Loan Agreement, except that the Term Loan Credit Agreement, the 2021 Senior Unsecured

Notes Indenture, and any credit agreement, indenture or similar agreement or instrument governing any Incremental
Equivalent Debt, Permitted Acquired Debt, Permitted Specified Debt or Permitted Subordinated Indebtedness may
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restrict the creation or assumption of Liens to secure the Revolving Credit Facility obligations to the same extent as
the Revolving Credit Facility restricts the creation or assumption of Liens to secure the respective obligations under
the Term Loan Credit Agreement, the 2021 Senior Unsecured Notes Indenture, and any credit agreement, indenture
or similar agreement or instrument governing any Incremental Equivalent Debt, Permitted Acquired Debt, Permitted
Specified Debt or Permitted Subordinated Indebtedness), and (b) of the Specified U.S. Borrower or any Loan Party
to create, incur, assume or suffer to exist Liens on property of such Person for the benefit of the Lenders with respect
to the Revolving Credit Facility and the Obligations or under the Loan Documents except for (i) negative pledges and
restrictions on Liens in favor of any holder of Indebtedness permitted under Section 7.03 but solely to the extent any
negative pledge relates to the property subject to a Lien permitted by Section 7.01 or (ii) customary restrictions on
leases, subleases, licenses or asset sale agreements otherwise permitted hereby so long as such restrictions may relate
to the assets subject thereto; provided, however, that clauses (a) and (b) shall not prohibit Contractual Obligations that
(i) are customary provisions in joint venture agreements and other similar agreements applicable to joint ventures
permitted under Section 7.02 and applicable solely to such joint venture entered into in the ordinary course of business,
(i1) apply only to the property or assets securing Indebtedness permitted to be secured by such property or assets by
Section 7.01 and Section 7.03, (iii) are customary provisions restricting subletting or assignment of any lease governing
a leasehold interest, (iv) are customary provisions restricting assignment of any agreement entered into in the ordinary
course of business, (v) are restrictions on cash or other deposits imposed by customers under contracts entered into in
the ordinary course of business or (vi) are restrictions or conditions imposed by Law; provided, further, that any
amendment, restatement, amendment and restatement, modification, renewal, extension or (in the case such Contractual
Obligations are set forth in an agreement evidencing Indebtedness) refunding or refinancing otherwise permitted
hereunder of any Contractual Obligations that are permitted by clause (a) or (b) above shall be permitted under this
Section 7.09, so long as such amendment, restatement, amendment and restatement, modification, renewal, extension,
refunding or refinancing does not further limit the ability of any Subsidiary of the Specified U.S. Borrower to make
Restricted Payments or to otherwise transfer property to or invest in any Borrower or any Guarantor, or further limit
the ability the Specified U.S. Borrower or any Loan Party to create, incur, assume or suffer to exist Liens on property
of such Person for the benefit of the Lenders with respect to the Revolving Credit Facility and the Obligations or under
the Loan Documents, or otherwise expand the scope of such Contractual Obligation.

7.10  Use of Proceeds. Use the proceeds of any Credit Extension, whether directly or indirectly,
and whether immediately, incidentally or ultimately, to purchase or carry margin stock (within the meaning of
Regulation U of the FRB) or to extend credit to others for the purpose of purchasing or carrying margin stock or to
refund Indebtednessindebtedness originally incurred for such purpose.

7.11  Consolidated Fixed Charge Coverage Ratio. At any time when a Covenant Trigger Event
shall have occurred and be continuing, permit the Consolidated Fixed Charge Coverage Ratio as of the end of the most
recently completed Measurement Period of the Specified U.S. Borrower for which financial statements have been
delivered by the Specified U.S. Borrower pursuant to Section 6.01 and for each Measurement Period thereafter until
such Covenant Trigger Event shall cease to be continuing, to be less than 1.0:1.0.

7.12  Amendments of Organization Documents. Amend any of its Organization Documents in a
manner materially adverse to the Administrative Agent or the Lenders.

7.13  Accounting Changes. Make any change in the periods covered by the Specified U.S.
Borrower’s fiscal year.

7.14  Prepayments, Etc. of Indebtedness. (a) Prepay, redeem, purchase, defease or otherwise satisfy
prior to the date that occurs 30 days before the scheduled maturity thereof in any manner (it being understood that
payments of regularly scheduled principal and interest and mandatory prepayments of principal and interest shall be
permitted)-any—of the 2021 Senior Unsecured Notes, Permitted Specified Indebtedness, Permitted Seller Notes,
Permitted Acquired Debt or Permitted Subordinated Indebtedness (collectively, “Junior Financing”) or Indebtedness
in respect of the Term Loan Facility, or make any payment in violation of any subordination terms of any Junior
Financing Documentation, except so long as no Default shall have occurred and is continuing or would result therefrom
(1) the prepayment, redemption, purchase or defeasance of any such Junior Financing or Indebtedness in respect of the
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Term Loan Facility with the net cash proceeds of any Specified Issuance Proceeds that are Not Otherwise Applied
(provided that the Specified U.S. Borrower must provide the Administrative Agent with prompt notice of the application
of such proceeds following such transaction as required by Section 6.02(k)) to the extent that such proceeds were
received within 180 days prior to the date of such prepayment, redemption, purchase or defeasance and held in a
segregated account pending application pursuant to this Section 7.14, (ii) the conversion of any Junior Financing or
Indebtedness in respect of the Term Loan Facility to Equity Interests (other than Disqualified Equity Interests), (iii)
the prepayment, redemption, purchase or defeasance of any such Junior Financing or Indebtedness in respect of the
Term Loan Facility, so long as immediately before and immediately after giving effect thereto the Applicable Conditions
shall have been satisfied-ex, (iv) the prepayment, redemption, purchase or defeasance of any Junior Financing or
Indebtedness in respect of the Term Loan Facility to the extent constituting a Permitted Refinancing thereof, (v) the
prepayment of Indebtedness in respect of the Term Loan Facility, so long as before and after giving effect thereto (A)
the Payment Conditions shall have been satisfied and (B) the Specified U.S. Borrower shall have delivered to the
Administrative Agent a pro forma Compliance Certificate demonstrating such compliance and (vi) the prepayment,
redemption, purchase or defeasance of the 2021 Senior Unsecured Notes, in whole or in part, with the proceeds of
Indebtedness under the Term Loan Facility or Term Loan Incremental Equivalent Debt, provided that in each case
such payment is also permitted under the-2048-Senior Unseecured Notestndenture; 2021 Senior Unsecured Notes
Indenture and Term Loan Credit Agreement, (b) amend, modify or change in any manner materially adverse to the
interests of the Administrative Agent or the Lenders any term or condition of any Junior Financing Documentation or
(c) amend, modify or change any term or condition of any Term Loan Facility Document (A) that has the effect of
increasing the amount of mandatory prepayments of the Term Loan Facility determined by reference to “excess cash
flow” or “free cash flow” (or any similar formation; but excluding, for the avoidance of doubt, mandatory prepayments
determined by reference to proceeds received from financing or investing activities) of the Specified U.S. Borrower
or any of its Subsidiaries or (B) that would have the effect of shortening the maturity date or Weighted Average Life
of the Term Loan Facility, or modifying any other term or condition of the Term Loan Facility, in each case if such
maturity date or Weighted Average Life, or other term or condition, as so amended, modified or changed, would not
have been permitted hereunder in a Permitted Refinancing of the Term Loan Facility.

7.15  Equity Interests of the Specified U.S. Borrower and Subsidiaries.

(a) (1) Permit the Specified U.S. Borrower or any of its Subsidiaries to own directly or indirectly
less than 100% of the Equity Interests of (x) any Subsidiary that is a Loan Party or (y) any of the Domestic Subsidiaries
except as a result of or in connection with a transaction permitted by Section 7.04 or 7.05 or an Investment in any
Person permitted under Section 7.02;

(b) Permit the Specified U.S. Borrower or any of its Subsidiaries to own directly or indirectly
less than 8680.0% of the Equity Interests of any of the Foreign Subsidiaries which are Subsidiaries except (A) to
qualify directors where required by applicable Law or to satisfy other requirements of applicable Law with respect to
the ownership of Equity Interests of Foreign Subsidiaries or (B) as a result of or in connection with a transaction
permitted by Section 7.04 and 7.05 or an Investment in any Person permitted under Section 7.02; or

(c) Create, incur, assume or suffer to exist any Lien on any Equity Interests of any Borrower
(other than Liens pursuant to the Loan Documents and non-consensual Liens arising solely by operation of law and
customary restrictions in joint venture agreements).

7.16  Designation of Senior Debt. Designate any Indebtedness of the Specified U.S. Borrower or
any of its Subsidiaries other than the Facilities, the Term Loan Facility, the Term Loan Incremental Equivalent Debt
or Permitted Refinancings of any of the foregoing as “Designated Senior Debt” (or any comparable term) under, and
as defined in, any applicable Junior Financing Documentation.

7.17 Sanctions. Directly or indirectly, use the proceeds of any Credit Extension, or lend, contribute
or otherwise make available such proceeds to any Subsidiary, joint venture partner or other individual or entity. to fund
any activities of or business with any individual or entity, or in any Designated Jurisdiction, that, at the time of such

funding, is the subject of Sanctions, or in any other manner that will result in a violation by any individual or entity
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including any individual or entit in_the transaction, whether as Lender, Original Bookrunner

Administrative Agent, [/C Issuer, Swing Line Lender, or otherwise) of Sanctions.

7.18  Anti-Corruption Laws. Directly or indirectly use the proceeds of any Credit Extension for

any purpose which would breach the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010,

the Public Law 107-56 or the Proceeds of Crime (Money-Laundering) and Terrorist Financing Act (Canada) and other

similar anti-corruption legislation in other jurisdictions.

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES

8.01  Events of Default. Any of the following shall constitute an “Event of Default™:

(a) Non-Payment. Any Borrower or any other Loan Party fails to (i) pay when and as required
to be paid herein, any amount of principal of any Loan or any L/C Obligation or deposit any funds as Cash
Collateral in respect of L/C Obligations, or (ii) pay within three daysBusiness Days after the same becomes
due, any interest on any Loan or on any L/C Obligation, or any fee due hereunder, or (iii) pay within seven
days after the same becomes due, any other amount payable hereunder or under any other Loan Document;
or

(b) Specific Covenants. Any Borrower fails to perform or observe any term, covenant or
agreement contained in any of Sections 6.03(a), 6.05(a) (with respect to the Specified U.S. Borrower, the
Canadian Borrower or to the extent such failure is not of a type described in the proviso to Section 8.01(c)(ii),
any other Borrower), 6.18(a)(iv), (v) or (vi), 6.19 or Article VII; or

(c) Other Defaults. (i) Any Loan Party fails to perform or observe any term, covenant or agreement
contained in Section 6.10 on its part to be performed or observed and such failure continues for two - daysBusiness
Days; (ii) any Loan Party fails to perform or observe any term, covenant or agreement contained in Section
6.01(f) or Section 6.05(a) (with respect to any Borrower other than the Specified U.S. Borrower or the Canadian
Borrower) on its part to be performed or observed and such failure continues for five Business Days, provided
that in the case of any term, covenant or agreement contained in Section 6.05(a), such failure is of a type that
can be cured within five Business Days and such failure would not materially adversely impact the Secured
Parties’ Liens on or rights and remedies with respect to any Collateral; (iii) any Loan Party fails to perform
or observe any term, covenant or agreement contained in any of Sections 6.01(b), (¢c), (d) or (), Section 6.02
(b) or Section 6.18 (other than Seetiens-6-18clause (a)(ii), (iv), (v), (vi) or (b)(ii)) on its part to be performed
or observed and such failure continues for five days; (iv) any Loan Party fails to perform or observe any term,
covenant or agreement contained in Section 6.01(a) on its part to be performed or observed and such failure
continues for fifteen days; (v) any Loan Party fails to perform or observe any term, covenant or agreement
contained in Section 6.07 on its part to be performed or observed and such failure continues for 10 days; or
(vi) any Loan Party fails to perform or observe any other covenant or agreement (not specified in Section 8.01
(a) or (b), (c)(), (c)(ii), (c)(iii), (c)(iv) or (c)(v) above) contained in any Loan Document on its part to be
performed or observed and such failure continues for 30 days after notice thereof by the Administrative Agent
to the Specified U.S. Borrower; or

(d) Representations and Warranties. Any representation, warranty, certification or statement of
fact made or deemed made by or on behalf of any Borrower or any other Loan Party herein, in any other Loan
Document, or in any document delivered in connection herewith or therewith shall be incorrect or misleading
in any material respect when made or deemed made; or

(e) Cross-Default. (i) Any Non-Excluded Party (A) fails to make any payment (after giving effect
to any applicable grace periods, cures or waivers) when due (whether by scheduled maturity, required
prepayment, acceleration, demand, or otherwise) in respect of any Indebtedness or Guarantee (other than
Indebtedness hereunder and Indebtedness under Swap Contracts) having an aggregate outstanding principal
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amount (including amounts owing to all creditors under any combined or syndicated credit arrangement) of
more than the Threshold Amount, or (B) fails to observe or perform any other agreement or condition relating
to any such Indebtedness or Guarantee or contained in any instrument or agreement evidencing, securing or
relating thereto, or any other event occurs, the effect of which default or other event is to cause, or to permit
the holder or holders of such Indebtedness or the beneficiary or beneficiaries of such Guarantee (or a trustee
or agent on behalf of such holder or holders or beneficiary or beneficiaries) to cause, in each case with the
giving of notice if required but after giving effect to any applicable grace periods, cures or waivers, such
Indebtedness to be demanded or to become due or to be repurchased, prepaid, defeased or redeemed
(automatically or otherwise), or an offer to repurchase, prepay, defease or redeem such Indebtedness to be
made, prior to its stated maturity, or such Guarantee to become payable or cash collateral in respect thereof
to be demanded; or (ii) there occurs under any Swap Contract an Early Termination Date (as defined in such
Swap Contract) resulting from (A) any event of default under such Swap Contract as to which a Non-Excluded
Party is the Defaulting Party (as defined in such Swap Contract) or (B) any Termination Event (as so defined)
under such Swap Contract as to which a Non-Excluded Party is an Affected Party (as so defined) and, in either
event, the Swap Termination Value owed by such Non-Excluded Party as a result thereof is greater than the
Threshold Amount; or

® Proceedings under Debtor Relief Laws, Etc. Any Non-Excluded Party institutes or consents
to the institution of any proceeding under any Debtor Relief Law, or makes an assignment for the benefit of
creditors; or applies for or consents to the appointment of any receiver, interim receiver, monitor, trustee,
custodian, conservator, liquidator, rehabilitator or similar officer for it or for all or any material part of its
property; or any receiver, interim receiver, monitor, trustee, custodian, conservator, liquidator, rehabilitator or
similar officer is appointed without the application or consent of such Person and the appointment continues
undischarged or unstayed for 60 calendar days; or any proceeding under any Debtor Relief Law relating to
any such Person or to all or any material part of its property is instituted without the consent of such Person
and continues undismissed or unstayed for 60 calendar days, or an order for relief is entered in any such
proceeding; or

(2) Inability to Pay Debts; Attachment. (i) Any Non-Excluded Party becomes unable or admits
in writing its inability or fails generally to pay its debts as they become due, or (ii) any writ or warrant of
attachment or execution or similar process is issued or levied against all or any material part of the property
of any such Person and is not released, vacated or fully bonded within 45 days after its issue or levy; or

(h) Judgments. There is entered against any Non-Excluded Party (i) one or more final judgments
or orders for the payment of money in an aggregate amount (as to all such judgments and orders) exceeding
the Threshold Amount (to the extent not covered by independent third-party insurance as to which the insurer
is rated at least “A” by A.M. Best Company, has been notified of the potential claim and does not dispute
coverage), or (ii) any one or more non-monetary final judgments that have, or could reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect and, in either case, (A) enforcement
proceedings are commenced by any creditor upon such judgment or order, and (B) there is a period of 45
consecutive days during which a stay of enforcement of such judgment, by reason of a pending appeal or
otherwise, is not in effect; or

(1) ERISA. (i) An ERISA Event occurs with respect to a Pension Plan, Multiemployer Plan or
(on and after the Canadian Facility Effective Date) a Canadian Pension Plan which has resulted or could
reasonably be expected to result in liability of the Borrowers under Title IV of ERISA to the Pension Plan,
Multiemployer Plan, Canadian Pension Plan (on and after the Canadian Facility Effective Date) or the PBGC
or other applicable Governmental Authority in an aggregate amount in excess of the Threshold Amount, (ii)
any Borrower or any ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period,
any installment payment with respect to its withdrawal liability under Section 4201 of ERISA under a
Multiemployer Plan in an aggregate amount in excess of the Threshold Amount or (iii).on or after the Canadian

Facility Effective Date, a Termination Event shall occur which, in the Administrative Agent’s determination,
constitutes grounds for the termination under any Law, of any Canadian Pension Plan or for the appointment
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by the appropriate Governmental Authority of a trustee for any Canadian Pension Plan, or if any Canadian
Pension Plan shall be terminated or any such trustee shall be requested or appointed, or if any Canadian Loan
Party is in default with respect to payments to a Multiemployer Plan or Canadian Pension Plan resulting from
its complete or partial withdrawal from such Canadian Pension Plan, in each case, where the liability of the
Canadian Borrower is or could reasonably be expected to be in an aggregate amount in excess of the Threshold
Amount, or any Canadian Loan Party fails to make any employer contribution when due in respect of a Canadian
Pension Plan or has solvency deficiencies in an aggregate amount greater than the Threshold Amount under
Canadian Pension Plans, if any, which provide benefits on a defined benefit basis and such failure or solvency
deficiency gives rise to a Lien; or

)] Invalidity of Loan Documents. Any provision of any Loan Document, at any time after its
execution and delivery and for any reason other than as expressly permitted hereunder or thereunder or
satisfaction in full of all the Obligations, ceases to be in full force and effect; or any Loan Party or any Affiliate
of a Loan Party contests in any manner the validity or enforceability of any provision of any Loan Document;
or any Loan Party denies that it has any or further liability or obligation under any provision of any Loan
Document, or purports to revoke, terminate or rescind any provision of any Loan Document; or

k) Change of Control. There occurs any Change of Control; or

)] Collateral Documents. Any Collateral Document after delivery thereof pursuant to Section
2.19, 4.01 or 6.12 shall for any reason (other than pursuant to the terms thereof) cease to create a valid and
perfected first priority Lien (subject to Liens permitted by Section 7.01) on the Collateral purported to be
covered thereby; or

(m) Subordination. (i) The subordination provisions of the documents evidencing or governing
any subordinated Indebtedness (the “Subordination Provisions™) shall, in whole or in part, terminate, cease to
be effective or cease to be legally valid, binding and enforceable against any holder of the applicable
subordinated Indebtedness; or (ii) any Borrower or any other Loan Party shall, directly or indirectly, disavow
or contest in any manner (A) the effectiveness, validity or enforceability of any of the Subordination Provisions,
(B) that the Subordination Provisions exist for the benefit of the Administrative Agent, the Lenders and the
L/C Issuers or (C) that all payments of principal of or premium and interest on the applicable subordinated
Indebtedness, or realized from the liquidation of any property of any Loan Party, shall be subject to any of the
Subordination Provisions.

8.02  Remedies upon Event of Default. If any Event of Default occurs and is continuing, the
Administrative Agent shall, at the request of, or may, with the consent of, the Required Lenders, take any or all of the
following actions:

(a) upon written notice to the Borrower Agent, declare the commitment of each Lender to make
Loans and any obligation of the L/C Issuers to make L/C Credit Extensions to be terminated, whereupon such
commitments and obligation shall be terminated;

(b) deelareupon written notice to the Borrower Agent, declare (provided that the failure to give,
or the sufficiency of, such written notice shall not affect the validity of any such declaration) the unpaid
principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all other amounts owing
or payable hereunder or under any other Loan Document to be immediately due and payable, without
presentment, demand, protest or other notice of any kind, all of which are hereby expressly waived by each
Borrower;

(©) upon written notice to the Borrower Agent, require that the Borrowers Cash Collateralize the

L/C Obligations (in an amount equal to the irgMinimum Collateral Amount thereefwith respect
thereto); and
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(d) exercise on behalf of itself, the Lenders and the L/C Issuers all rights and remedies available
to it, the Lenders and the L/C Issuers under the Loan Documents and applicable Law;

provided, however, that upon the occurrence of an actual or deemed entry of an order for relief with respect to the
Specified U.S. Borrower under any Debtor Relief Laws, the obligation of each Lender to make Loans and any obligation
of the L/C Issuers to make L/C Credit Extensions shall automatically terminate, the unpaid principal amount of all
outstanding Loans and all interest and other amounts as aforesaid shall automatically become due and payable, and
the obligation of the Borrowers to Cash Collateralize the L/C Obligations as aforesaid shall automatically become
effective, in each case without further act of the Administrative Agent or any Lender.

8.03  Application of Funds. After the occurrence and during the continuance of an Event of Default,
at the election of the Administrative Agent or the Required Lenders (or after the Loans have automatically become
immediately due and payable and the L/C Obligations have automatically been required to be Cash Collateralized as
set forth in the proviso to Section 8.02), any amounts received on account of the Obligations shall, subject to the
provisions of Sections 2.17, 2.18 and 8.04, be applied by the Administrative Agent in the following order:

(a) With respect to amounts received from or on account of any U.S. Loan Party, or in respect of
any U.S. Collateral,

First, to payment of that portion of the U.S. Obligations constituting fees, indemnities, expenses and
other amounts (including fees, charges and disbursements of counsel to the Administrative Agent and amounts
payable under Article III) payable to the Administrative Agent in its capacity as such;

Second, to payment of that portion of the U.S. Obligations constituting fees, indemnities and other
amounts (other than principal, interest, U.S. Letter of Credit fees and commitment fees) payable to the U.S.
Lenders and the U.S. L/C Issuers (including fees, charges and disbursements of counsel to the respective U.S.
Lenders and the U.S. L/C Issuers payable under the Loan Documents and amounts payable under Article II1
(in each case, other than fees, indemnities and other amounts, and amounts then payable under Article III,
arising under Secured Cash Management Agreements and Secured Hedge Agreements), ratably among them
in proportion to the respective amounts described in this clause Second payable to them;

Third, to payment of that portion of the U.S. Obligations (other than FILO Obligations, if any)
constituting accrued and unpaid U.S. Letter of Credit fees, commitment fees and interest on the U.S. Loans,
U.S. L/C Borrowings and other U.S. Obligations_(other than the FILO Obligations, if any) arising under the
Loan Documents, ratably among the U.S. Lenders and the U.S. L/C Issuers in proportion to the respective
amounts described in this clause Third payable to them;

Fourth, (i) to payment of that portion of the U.S. Obligations (other than FILO Obligations) constituting
unpaid principal of the U.S. Loans, the U.S. L/C Borrowings and Pari Passu Bank Product Obligations and
(ii) to the Administrative Agent for the account of the U.S. L/C Issuers, to Cash Collateralize that portion of
U.S. L/C Obligations comprising the aggregate undrawn amount of U.S. Letters of Credit, ratably among the
U.S. Lenders, the U.S. L/C Issuers, the U.S. Hedge Banks and the U.S. Cash Management Banks in proportion
to the respective amounts described in this clause Fourth held by them;

Fifth, to the Canadian Obligations,_if any, in the order set forth in Section 8.03(b);

Sixth, to the payment of that portion of the FILO Obligations, if any, constituting accrued and unpaid
commitment fees and interest under the FILO Tranche, ratably among the FILO Lenders in proportion to the

respective amounts described in this clause Sixth payable to them;

Seventh, to payment of that portion of the FILO Obligations, if any, constituting unpaid principal
under the FILO Tranche, ratably among the FILO Lenders in proportion to the respective amounts described
in this clause Seventh held by them;
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Eighth, to payment of that portion of the U.S. Obligations then owing in respect of Bank Products to
the extent that such U.S. Obligations do not constitute Pari Passu Bank Product Obligations; and

Last, the balance, if any, after all of the Obligations have been paid in full in cash, to the Borrowers
or as otherwise required by Law.

(b) WithIf applicable, with respect to amounts received from or on account of any Canadian Loan
Party or in respect of any Canadian Collateral, or, after all of the U.S. Obligations set forth in clauses first through
fourth above have been paid in full in cash in accordance with Section 8.03(a), from or on account of any U.S. Loan
Party, or in respect of any U.S. Collateral,

First, to payment of that portion of the Canadian Obligations constituting fees, indemnities, expenses
and other amounts (including fees, charges and disbursements of counsel to the Administrative Agent and
amounts payable under Article III) payable to the Administrative Agent in its capacity as such;

Second, to payment of that portion of the Canadian Obligations constituting fees, indemnities and
other amounts (other than principal, interest, Canadian Letter of Credit fees and commitment fees) payable to
the Canadian Lenders and the Canadian L/C Issuers (including fees, charges and disbursements of counsel to
the respective Canadian Lenders and the Canadian L/C Issuers arising under the Loan Documents and amounts
payable under Article III (in each case, other than fees, indemnities and other amounts, and amounts then
payable under Article III, arising under Secured Cash Management Agreements and Secured Hedge
Agreements), ratably among them in proportion to the respective amounts described in this clause Second
payable to them;

Third, to payment of that portion of the Canadian Obligations (other than the FILO Obligations)
constituting accrued and unpaid Canadian Letter of Credit fees, commitment fees and interest on the Canadian
Loans, Canadian L/C Borrowings and other Canadian Obligations (other than FILO Obligations) arising under
the Loan Documents, ratably among the Canadian Lenders and the Canadian L/C Issuers in proportion to the
respective amounts described in this clause Third payable to them;

Fourth, (i) to payment of that portion of the Canadian Obligations (other than the FILO Obligations)
constituting unpaid principal of the Canadian Loans, the Canadian L/C Borrowings and Pari Passu Bank
Product Obligations and (ii) the Administrative Agent for the account of the Canadian L/C Issuers, to Cash
Collateralize that portion of Canadian L/C Obligations comprising the aggregate undrawn amount of Canadian
Letters of Credit, ratably among the Canadian Lenders, the Canadian L/C Issuers, the Canadian Hedge Banks
and the Canadian Cash Management Banks in proportion to the respective amounts described in this clause
Fourth held by them;

Fifth, to the FILO Obligations. if any, in the order set forth in Section 8.03(a);

Sixth, to payment of that portion of the Canadian Obligations then owing in respect of Bank Products
to the extent that such Canadian Obligations do not constitute Pari Passu Bank Product Obligations; and

Last, the balance, if any, after all of the Obligations have been paid in full in cash, to the Borrowers
or as otherwise required by Law.

Subject to Section 2.03(b), amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit
pursuant to Section 8.03(a), clause Fourth above, and Section 8.03(b), clause Fourth above, shall be applied to satisfy
drawings under such Letters of Credit as they occur. If any amount remains on deposit as Cash Collateral after all
Letters of Credit have either been fully drawn or expired, such remaining amount shall be applied to the other
Obligations, if any, in the order set forth above.

Notwithstanding the foregoing, Obligations arising under Secured Cash Management Agreements and Secured Hedge
Agreements shall be excluded from the application described above if the Administrative Agent has not received written
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notice thereof, together with such supporting documentation as the Administrative Agent may reasonably request, from
the applicable Cash Management Bank or Hedge Bank, as the case may be. Each Cash Management Bank or Hedge
Bank not a party to this Agreement that has given the notice contemplated by the preceding sentence shall, by such
notice, be deemed to have acknowledged and accepted the appointment of the Administrative Agent pursuant to the
terms of Article IX hereof for itself and its Affiliates as if a “Lender” party hereto.

8.04  Collection Allocation Mechanism.

(a) On the CAM Exchange Date, (i) each U.S. Revolving Credit Lender shall immediately be
deemed to have acquired (and shall promptly make payment therefor to the Administrative Agent in accordance with
Section 2.04(A)(c)(ii)) participations in the U.S. Swing Line Loans in an amount equal to such U.S. Revolving Lender’s
Applicable Percentage of each U.S. Swing Line Loan outstanding on such date, (ii) each U.S. Revolving Credit Lender
shall immediately be deemed to have acquired (and shall promptly make payment therefor to the Administrative Agent
in accordance with Section 2.03) participations in the Outstanding Amount of U.S. L/C Obligations with respect to
each U.S. Letter of Credit in an amount equal to such U.S. Revolving Credit Lender’s Applicable Percentage of the
aggregate amount available to be drawn under such U.S. Letter of Credit, (iii) each Canadian Revolving Credit Lender
shall immediately be deemed to have acquired (and shall promptly make payment therefor to the Administrative Agent
in accordance with Section 2.04(B)(c)(ii)) participations in the Canadian Swing Line Loans in an amount equal to such
Canadian Lender’s Applicable Percentage of each Canadian Swing Line Loan outstanding on such date, (iv) each
Canadian Revolving Credit Lender shall immediately be deemed to have acquired (and shall promptly make payment
therefor to the Administrative Agent in accordance with Section 2.03) participations in the Outstanding Amount of
Canadian L/C Obligations with respect to each Canadian Letter of Creditin an amount equal to such Canadian Revolving
Credit Lender’s Applicable Percentage of the aggregate amount available to be drawn under such Canadian Letter of
Credit, (v) simultaneously with the automatic conversions pursuant to clause (vi) below, the Lenders shall automatically
and without further act (and without regard to the provisions of Section 11.04) be deemed to have exchanged interests
in the Loans (other than the Swing Line Loans) and participations in the Swing Line Loans and Letters of Credit, such
that in lieu of the interest of each Lender in each Loan, and L/C Obligations in which it shall participate as of such
date (including such Lender’s interest in the Obligations, Guaranties and Collateral of each Loan Party in respect of
each such Loan and L/C Obligations), such Lender shall hold an interest in every one of the Loans (other than the
Swing Line Loans) and a participation in every one of the Swing Line Loans and all of the L/C Obligations (including
the Obligations, Guaranties and Collateral of each Loan Party in respect of each such Loan), whether or not such
Lender shall previously have participated therein, equal to such Lender’s CAM Percentage thereof and (vi)
simultaneously with the deemed exchange of interests pursuant to clause (v) above, the interest in the Loans denominated
in Canadian Dollars to be received in such deemed exchange shall be converted into Obligations denominated in
Dollars and on and after such date all amounts accruing and owed to Lenders in respect of such Obligations shall
accrue and be payable in Dollars at the rates otherwise applicable hereunder. Each Lender and each Loan Party hereby
consents and agrees to the CAM Exchange, and each Lender agrees that the CAM Exchange shall be binding upon its
successors and assigns and any person that acquires a participation in its interests in any Loan or any participation in
any Swing Line Loan or Letter of Credit. Each Loan Party agrees from time to time to execute and deliver to the
Administrative Agent all such promissory notes and other instruments and documents as the Administrative Agent
shall reasonably request to evidence and confirm the respective interests of the Lenders after giving effect to the CAM
Exchange, and each Lender agrees to surrender any promissory notes originally received by it in connection with its
Loans hereunder to the Administrative Agent against delivery of any promissory notes evidencing its interests in the
Loans so executed and delivered; provided, however, that the failure of any Loan Party to execute or deliver or of any
Lender to accept any such promissory note, instrument or document shall not affect the validity or effectiveness of the
CAM Exchange.

(b) As a result of the CAM Exchange, upon and after the CAM Exchange Date, each payment
received by Administrative Agent pursuant to any Loan Document in respect of any of the Obligations, and each
distribution made by the Administrative Agent in respect of the Obligations, shall be distributed to the Lenders pro
rata in accordance with their respective CAM Percentages. Any direct payment received by a Lender upon or after
the CAM Exchange Date, including by way of setoff, in respect of an Obligation shall be paid over to the Administrative
Agent for distribution to the Lenders in accordance herewith.
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(c) The provisions of this Section 8.04 are solely an agreement among the Lenders for the purpose
of allocating risk and the Borrowers have no additional obligations with respect thereto.

ARTICLE IX
ADMINISTRATIVE AGENT

9.01 Appointment and Authority.

(a) Each of the Lenders and each L/C Issuer hereby irrevocably appoints Bank of America
(including with respect to the Canadian Revolving Credit Facility, acting through Bank of America-Canada Branch)
to act on its behalf as the Administrative Agent hereunder and under the other Loan Documents and authorizes the
Administrative Agent to take such actions on its behalfand to exercise such powers as are delegated to the Administrative
Agent by the terms hereof or thereof, together with such actions and powers as are reasonably incidental thereto.
Except for Sections 9.06 and 9.10, the provisions of this Article are solely for the benefit of the Administrative Agent,
the Lenders and the L/C Issuers, and neither the Borrowers nor any other Loan Parties shall have rights as a third party
beneficiary of any of such provisions. _It is understood and agreed that the use of the term “agent” herein or in any

other [.oan Documents (or any other similar term) with reference to the Administrative Agent is not intended to connote

any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable Law. Instead

such term is used as a matter of market custom, and is intended to create or reflect only an administrative relationship
between contracting parties.

(b) Each of the Lenders (including in its capacities as a potential Hedge Bank and a potential
Cash Management Bank), the Collateral Agent and each of the L/C Issuers hereby irrevocably appoints and authorizes
the Administrative Agent to act as the agent of such Lender, such Collateral Agent and such L/C Issuer for purposes
of acquiring, holding and enforcing any and all Liens on Collateral granted by any of the Loan Parties to secure any
of the Obligations, together with such powers and discretion as are reasonably incidental thereto. In this connection,
the Administrative Agent, and any co-agents, sub-agents and attorneys-in-fact appointed by the Administrative Agent
pursuant to Section 9.05 for purposes of holding or enforcing any Lien on the Collateral (or any portion thereof) granted
under the Collateral Documents, or for exercising any rights and remedies thereunder at the direction of the
Administrative Agent, shall be entitled to the benefits of all provisions of this Article IX and Article XI (including
Section 11.04(c), as though such co-agents, sub-agents and attorneys-in-fact were the “Administrative Agent” under
the Loan Documents) as if set forth in full herein with respect thereto.

(c) For the purposes of creating a solidarité active in accordance with Article 1541 of the Civil
Code of Quebec between each Secured Party, taken individually, on the one hand, and the Administrative Agent, on
the other hand, each Loan Party and each such Secured Party acknowledges and agrees with the Administrative Agent
that such Secured Party and the Administrative Agent are hereby conferred the legal status of solidary creditors of each
such Loan Party in respect of all Obligations owed by each such Loan Party to the Administrative Agent and such
Secured Party hereunder and under the other Loan Documents (collectively, the “Solidary Claim”) and that, accordingly,
but subject (for the avoidance of doubt) to Articles 1542 and 1543 of the Civil Code of Québec, each such Loan Party
is irrevocably bound towards the Administrative Agent and each Secured Party in respect of the entire Solidary Claim
of the Administrative Agent and such Secured Party. As a result of the foregoing, the parties hereto acknowledge that
the Administrative Agent and each Secured Party shall at all times have a valid and effective right of action for the
entire Solidary Claim of the Administrative Agent and such Secured Party and the right to give full acquittance for it.
Accordingly, and without limiting the generality of the foregoing, the Administrative Agent, as solidary creditor with
each Secured Party, shall at all times have a valid and effective right of action in respect of the Solidary Claim and the
right to give a full acquittance for same. By its execution of the Loan Documents to which it is a party, each such
Loan Party and Secured Party not a party hereto shall also be deemed to have accepted the stipulations hereinabove
provided. The parties further agree and acknowledge that such Liens (hypothecs) under the Collateral Documents and
the other Loan Documents shall be granted to the Administrative Agent, for its own benefit and for the benefit of the
Secured Parties, as solidary creditor as hereinabove set forth.
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9.02  Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have the
same rights and powers in its capacity as a Lender as any other Lender and may exercise the same as though it were
not the Administrative Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless
the context otherwise requires, include the Person serving as the Administrative Agent hereunder in its individual
capacity. Such Person and its Affiliates may accept deposits from, lend money to, own securities of, act as the financial
advisor or in any other advisory capacity for and generally engage in any kind of business with any Borrower or any
Subsidiary or other Affiliate thereof as if such Person were not the Administrative Agent hereunder and without any
duty to account therefor to the Lenders.

9.03  Exculpatory Provisions. The Administrative Agent shall not have any duties or obligations
except those expressly set forth herein and in the other Loan Documents, and its duties hereunder shall be administrative
in nature. Without limiting the generality of the foregoing, the Administrative Agent:

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default
has occurred and is continuing;

(b) shall not have any duty to take any discretionary action or exercise any discretionary powers,
except discretionary rights and powers expressly contemplated hereby or by the other Loan Documents that
the Administrative Agent is required to exercise as directed in writing by the Required Lenders, Required U.S.
Lenders or Required Canadian Lenders (or such other number or percentage of the Lenders as shall be expressly
provided for herein or in the other Loan Documents), provided that the Administrative Agent shall not be
required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative
Agent to liability or that is contrary to any Loan Document or applicable law, including for the avoidance of
doubt any action that may be in violation of the automatic stay under any Debtor Relief Law or that may effect
a forfeiture, modification or termination of property of a Defaulting Lender in violation of any Debtor Relief
Law; and

(c) shall not, except as expressly set forth herein and in the other Loan Documents, have any duty
to disclose, and shall not be liable for the failure to disclose, any information relating to any Borrower or any
of #tstheir respective Affiliates that is communicated to or obtained by the Person serving as the Administrative
Agent or any of its Affiliates in any capacity.

The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent
or at the request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or
as the Administrative Agent shall believe in good faith shall be necessary, under the circumstances as provided in

Sections 11.01 and 8.02) or (ii) in the absence of its own gross negligence or willful misconduct as determined by a
court of competent jurisdiction by final and nonappealable judgment. The Administrative Agent shall be deemed to
not have knowledge of any Default unless and until notice describing such Default is given to the Administrative Agent
by a Borrower, a Lender or an L/C Issuer.

The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i)
any statement, warranty or representation made in or in connection with this Agreement or any other Loan Document,
(i) the contents of any certificate, report or other document delivered hereunder or thereunder or in connection herewith
or therewith, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set
forth herein or therein or the occurrence of any Default, (iv) the validity, enforceability, effectiveness or genuineness
ofthis Agreement, any other Loan Document or any other agreement, instrument or document, or the creation, perfection
or priority of any Lien purported to be created by the Collateral Documents, (v) the value or the sufficiency of any
Collateral, or (v) the satisfaction of any condition set forth in Article IV or elsewhere herein, other than to confirm
receipt of items expressly required to be delivered to the Administrative Agent.

9.04  Reliance by Administrative Agent. The Administrative Agent shall be entitled to rely upon,
and shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument,
document or other writing (including any electronic message, Internet or intranet website posting or other distribution)
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believed by it to be genuine and to have been signed, sent or otherwise authenticated by the proper Person. The
Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to have
been made by the proper Person, and shall not incur any liability for relying thereon. In determining compliance with
any condition hereunder to the making of a Loan, or the issuance, extension, renewal or increase of a Letter of Credit,
that by its terms must be fulfilled to the satisfaction of a Lender or an L/C Issuer, the Administrative Agent may presume
that such condition is reasonably satisfactory to such Lender or such L/C Issuer unless the Administrative Agent shall
have received notice to the contrary from such Lender or such L/C Issuer prior to the making of such Loan or the
issuance, extension, renewal or increase of such Letter of Credit. The Administrative Agent may consult with legal
counsel (who may be counsel for the Borrowers), independent accountants and other experts selected by it, and shall
not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants or
experts.

9.05 Delegation of Duties.

(a) The Administrative Agent may perform any and all of its duties and exercise its rights and
powers hereunder or under any other Loan Document by or through any one or more individual(s) or institution(s) as
separate trustee(s), co-trustee(s), collateral agent(s), collateral sub-agent(s) or collateral co-agent(s) (any such additional
individual or institution being referred to herein as a “Supplemental Collateral Agent”) appointed by the Administrative
Agent. The Administrative Agent and any such sub-agent may perform any and all of its duties and exercise its rights
and powers by or through their respective Related Parties. The exculpatory provisions of this Article shall apply to
any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall apply to
their respective activities in connection with the syndication of the credit facilities provided for herein as well as
activities as Administrative Agent.

(b) In the event that the Administrative Agent appoints a Supplemental Collateral Agent with
respect to any Collateral, (i) each and every right, power, privilege or duty expressed or intended by this Agreement
or any of the other Loan Documents to be exercised by or vested in or conveyed to the Administrative Agent with
respect to such Collateral shall be exercisable by and vest in such Supplemental Collateral Agent to the extent, and
only to the extent, necessary to enable such Supplemental Collateral Agent to exercise such rights, powers and privileges
with respect to such Collateral and to perform such duties with respect to such Collateral, and every covenant and
obligation contained in the Loan Documents and necessary to the exercise or performance thereof by such Supplemental
Collateral Agent shall run to and be enforceable by either the Administrative Agent or such Supplemental Collateral
Agent, and (ii) the provisions of this Article and of Section 11.04 that refer to the Administrative Agent shall inure to
the benefit of such Supplemental Collateral Agent and all references therein to the Administrative Agent shall be
deemed to be references to the Administrative Agent and/or such Supplemental Collateral Agent, as the context may
require.

(c) Should any instrument in writing from any Loan Party be required by any Supplemental
Collateral Agent so appointed by the Administrative Agent for more fully and certainly vesting in and confirming to
him or it such rights, powers, privileges and duties, such Loan Party shall execute, acknowledge and deliver any and
all such instruments promptly upon request by the Administrative Agent. In case any Supplemental Collateral Agent,
or a successor thereto, shall die, become incapable of acting, resign or be removed, all the rights, powers, privileges
and duties of such Supplemental Collateral Agent, to the extent permitted by law, shall vest in and be exercised by the
Administrative Agent until the appointment of a new Supplemental Collateral Agent.

9.06  Resignation of Administrative Agent.

(a) The Administrative Agent may at any time give notice of its resignation to the Lenders, the
L/C Issuers and the BerrewersBorrower Agent. Upon receipt of any such notice of resignation, the Required Lenders
shall have the right, with the-Speeitfied U-S- Borrower Agent’s consent (such consent not to be unreasonably withheld
and provided that no such consent shall be required if (x) an Event of Default shall have occurred and be continuing
or (y) the successor agent to be appointed is a Lender or an Affiliate of a Lender), to appoint a successor, which shall
be a bank with an office in the United States, or an Affiliate of any such bank with an office in the United States and
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Canada. If no such successor shall have been so appointed by the Required Lenders and shall have accepted such

appointment within 30 days after the retiring Administrative Agent gives notice of its resignation_(or such earlier day

as shall be agreed by the Required Lenders) (the “Resignation Effective Date”), then the retiring Administrative Agent

may_(but shall not be obligated to) on behalf of the Lenders and the L/C Issuers, appoint a successor Administrative

Agent rneetlng the quahﬁcatrons set forth above;, provided that 1—£the1n no event shall any such successor Admlnlstratlve

Agent ha q N o n | h be a
Defaulting Lender Whether or not a successor has been am)omted such re51gnat10n shall nenetheless—becorne effective

in accordance with such notice and-(aon the Resignation Effective Date.

(b) With effect from the Resignation Effective Date (1) the retiring Administrative Agent shall
be discharged from its duties and obligations hereunder and under the other Loan Documents (except that in the case
of any Cellateralcollateral security held by the Administrative Agent on behalf of the Lenders or the L/C Issuers under
any of the Loan Documents, the retiring Administrative Agent shall continue to hold such Celateralcollateral security
until such time as a successor Administrative Agent is appointed) and (5)2) except for any indemnity payments or
other amounts then owed to the retiring Administrative Agent, all payments-and, communications and determinations
provided to be made by, to or through the Adrnlnlstratlve Agent shall 1nstead be rnade by or to each Lender and each
L/C Issuer directly, and- .
th&l%eqhnreé—]:enéer-s—untll such time,_if any, as the Requrred Lenders app01nt a successor Admrnlstratlve Agent as
provided for above-in—this—Seetion. Upon the acceptance of a successor’s appointment as Administrative Agent
hereunder, such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of
the retiring (erretiredyAdministrative Agent (other than as provided in Section 3.01(g) and other than any rights to
indemnity payments or other amounts owed to the retiring Administrative Agent as of the Resignation Effective Date),
and the retiring Administrative Agent shall be discharged from all of its duties and obligations hereunder or under the
other Loan Documents (if not already discharged therefrom as provided above in this Section) . The fees payable by
the Borrowers to a successor Administrative Agent shall be the same as those payable to its predecessor unless otherwise
agreed between the Borrowers and such successor. After the retiring Administrative Agent’s resignation hereunder
and under the other Loan Documents, the provisions of this Article and Section 11.04 shall continue in effect for the
benefit of such retiring Administrative Agent, its sub-agents and their respective Related Parties in respect of any
actions taken or omitted to be taken by any of them (i) while the retiring Administrative Agent was acting as
Administrative Agent and (ii) after such resignation for as long as any of them continues to act in any capacity hereunder
or under the other Loan Documents, including (a) acting as collateral agent or otherwise holding any collateral security
on behalf of any of the Lenders and (b) in respect of any actions taken in connection with transferring the agency to
any successor Administrative Agent.

(©) Any resignation by Bank of America as Administrative Agent pursuant to this Section 9.06,
shall also constitute its resignation as L/C Issuer and Swing Line Lender; provided that the-Speeified-U-S- Borrower
Agent may appoint the successor L/C Issuer or Swing Line Lender so long as such successor is a Lender other than a
Defaulting Lender. If Bank of America resigns as an L/C Issuer, it shall retain all the rights, powers, privileges and
duties of thea L/C Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its
resignation as L/C Issuer and all L/C Obligations with respect thereto, including the right to require the Lenders to
make Base Rate Loans or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(b). If Bank of
America resigns as Swing Line Lender, it shall retain all the rights of the Swing Line Lender provided for hereunder
with respect to Swing Line Loans made by it and outstanding as of the effective date of such resignation, including
the right to require the Lenders to make Base Rate Loans or fund risk participations in outstanding Swing Line Loans
pursuant to Sections 2.04(A)(c) or 2.04(B)(c). Upon the appointment by the Borrower Agent of a successor L/C Issuer
or Swing Line Lender hereunder (which successor shall in all cases be a Lender other than a Defaulting Lender), (a)
such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring
L/C Issuer or Swing Line Lender, as applicable, (b) the retiring L/C Issuer and Swing Line Lender shall be discharged
from all of their respective duties and obligations hereunder or under the other Loan Documents, and (c) the successor
L/C Issuer shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such
succession or make other arrangements satisfactory to Bank of America to effectively assume the obligations of Bank
of America with respect to such Letters of Credit.
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9.07  Non-Reliance on Administrative Agent and Other Lenders. Each Lender and each L/C Issuer
acknowledges that it has, independently and without reliance upon the Administrative Agent or any other Lender or
any of their Related Parties and based on such documents and information as it has deemed appropriate, made its own
credit analysis and decision to enter into this Agreement. Each Lender and each L/C Issuer also acknowledges that it
will, independently and without reliance upon the Administrative Agent or any other Lender or any of their Related
Parties and based on such documents and information as it shall from time to time deem appropriate, continue to make
its own decisions in taking or not taking action under or based upon this Agreement, any other Loan Document or any
related agreement or any document furnished hereunder or thereunder.

9.08  No Other Duties, Etc. Anything herein to the contrary notwithstanding, none of the Original
Bookrunner, SyndicationAgents-or-Joint Lead Arrangers, Joint Bookrunners or Co-Documentation Agents listed on
the cover page hereof shall have any powers, duties or responsibilities under this Agreement or any of the other Loan
Documents, except in its capacity, as applicable, as the Administrative Agent, the Collateral Agent, a Lender, a Swing
Line Lender or an L/C Issuer hereunder.

9.09  Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding
under any Debtor Relief Law or any other judicial proceeding relative to any Loan Party, the Administrative Agent
(irrespective of whether the principal of any Loan or L/C Obligation shall then be due and payable as herein expressed
or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand on
any Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid
in respect of the Loans, L/C Obligations and all other Obligations that are owing and unpaid and to file such
other documents as may be necessary or advisable in order to have the claims of the Lenders, the L/C Issuers
and the Administrative Agent (including any claim for the reasonable compensation, expenses, disbursements
and advances of the Lenders, the L/C Issuers and the Administrative Agent and their respective agents and
counsel and all other amounts due the Lenders, the L/C Issuers and the Administrative Agent under Sections
2.03(h) and (i), 2.09 and 11.04) allowed in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such claims
and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial
proceeding is hereby authorized by each Lender and each L/C Issuer to make such payments to the Administrative
Agent and, if the Administrative Agent shall consent to the making of such payments directly to the Lenders and the
L/C Issuers, to pay to the Administrative Agent any amount due for the reasonable compensation, expenses,
disbursements and advances of the Administrative Agent and its agents and counsel, and any other amounts due the
Administrative Agent under Sections 2.09 and 11.04.

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent
to or accept or adopt on behalf of any Lender or any L/C Issuer any plan of reorganization, arrangement, adjustment
or composition affecting the Obligations or the rights of any Lender or any L/C Issuer to authorize the Administrative
Agent to vote in respect of the claim of any Lender or any L/C Issuer or in any such proceeding.

9.10  Collateral and Guaranty Matters. Each of the Lenders (including in its capacities as a potential
Cash Management Bank and a potential Hedge Bank) and the L/C Issuers irrevocably authorize the Administrative
Agent, at its option and in its discretion,

(a) to release any Lien on any property granted to or held by the Administrative Agent under any
Loan Document (i) upon termination of the Aggregate Commitments and payment in full of all Obligations
(other than (A) contingent indemnification obligations and (B) obligations and liabilities under Secured Cash
Management Agreements and Secured Hedge Agreements as to which arrangements reasonably satisfactory
to the applicable Cash Management Bank or Hedge Bank shall have been made) and the expiration or
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termination of all Letters of Credit (other than Letters of Credit as to which other arrangements reasonably

satisfactory to the Administrative Agent and the applicable L/C Issuer shall have been made), (ii) that is sold

or otherwise disposed of or to be sold_or otherwise disposed of as part of or in connection with any sale or_
other disposition permitted hereunder or under any other Loan Document, or (iii) if approved, authorized or

ratified in writing in accordance with Section 11.01;

(b) to release any Guarantor from its obligations under the Guaranties if such Person ceases to
be a Subsidiary as a result of a transaction permitted hereunder or becomes a joint venture permitted by and

as described in Section 7.05(0); and

(c) to subordinate any Lien on any property granted to or held by the Administrative Agent under
any Loan Document to the holder of any Lien on such property that is permitted by Section 7.01(b), (c), (d),

0, (@), ), 4), &), (m), (n), (0), (q), (5), (), (W), (V) or (W).

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing
the Administrative Agent’s authority to release or subordinate its interest in particular types or items of property, or to
release any Guarantor from its obligations under a Guaranty pursuant to this Section 9.10. In each case as specified
in this Section 9.10, the Administrative Agent will, at the Borrowers’ expense, execute and deliver to the applicable
Loan Party such documents as such Loan Party may reasonably request to evidence the release of such item of Collateral
from the assignment and security interest granted under the Collateral Documents or to subordinate its interest in such
item, or to release such Guarantor from its obligations under the Guaranties, in each case in accordance with the terms
of the Loan Documents and this Section 9.10.

9.11  Secured Cash Management Agreements and Secured Hedge Agreements. (a) No Cash
Management Bank or Hedge Bank that obtains the benefits of Section 8.03, any Guaranty or any Collateral by virtue
of the provisions hereof or of any Guaranty or any Collateral Document shall have any right to notice of any action
or to consent to, direct or object to any action hereunder or under any other Loan Document or otherwise in respect
of the Collateral (including the release or impairment of any Collateral) other than in its capacity as a Lender and, in
such case, only to the extent expressly provided in the Loan Documents; provided that, the Lenders agree that they
will not amend, modify or waive (x) the provisions of Section 8.03 in a manner that disproportionately and adversely
affects the Hedge Banks as a group or (y) the provisions of any Loan Document in a manner that disproportionately
renders unsecured the Hedge Banks as a group (it being understood that a release of Liens that is applicable to all
Lenders in accordance with Section 9.10 shall not be restricted by the terms of this proviso), in the case of each of
clauses (x) and (y), without the consent of Lenders who are, or who are Affiliates of Persons who are, Hedge Banks
holding a majority of the then outstanding Obligations under the Secured Hedge Agreements (as measured by the Swap
Termination Value thereof). Notwithstanding any other provision of this Article IX to the contrary, the Administrative
Agent shall not be required to verify the payment of, or that other reasonably satisfactory arrangements have been
made withrespectto, Obligations arising under Secured Cash Management Agreements and Secured Hedge Agreements
unless the Administrative Agent has received written notice of such Obligations, together with such supporting
documentation as the Administrative Agent may request, from the applicable Cash Management Bank or Hedge Bank,
as the case may be. Upon the request of the Administrative Agent at any time, the Hedge Banks and the Cash
Management Banks shall provide to the Administrative Agent a summary of outstanding obligations under any Cash
Management Agreements or Swap Contracts secured by a Lien on any asset of any Loan Party, as of such date as may
be reasonably requested by the Administrative Agent, showing the aggregate amount of such obligations determined
on a marked-to-market basis and such other information reasonably requested by the Administrative Agent. At the
request of the Administrative Agent from time to time, the Hedge Banks and the Cash Management Banks shall provide
to the Administrative Agent copies of any Cash Management Agreements or Swap Contracts pursuant to which
obligations secured by a Lien on any asset of any Loan Party have been incurred.

(b) Notwithstanding anything herein to the contrary, (i) Bank Product Debt arising in respect of
any Bank Product shall not constitute “U.S. Obligations” or “Canadian Obligations”, as the case may be, unless and
until the applicable Hedge Bank or Cash Management Bank and the Borrower Agent shall have provided written notice
to the Administrative Agent of (A) the existence of such Bank Product, (B) the Bank Product Amount in respect thereof,
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and (C) the methodology to be used by such parties in determining the Bank Product Debt owing from time to time
thereunder and (ii) Bank Product Debt arising in respect of any Bank Product shall not constitute “U.S. Obligations”
or “Canadian Obligations”, as the case may be, to the extent that such Bank Product Debt exceeds the Bank Product
Amount designated in respect of such Bank Product in accordance with this Section 9.11(b). The Bank Product Amount
with respect to any Bank Product may be changed from time to time upon written notice to the Administrative Agent
by the applicable Secured Party and the Borrower Agent, provided that the effect of such change shall be subject to
the definition of Pari Passu Bank Product Obligations.

(c) Upon each designation of a Bank Product Amount pursuant to Section 9.11(b), and without
duplication, the Collateral Agent shall establish a Bank Product Reserve for the full amount of such Bank Product
Amount pursuant to the definition of “Availability Reserve” herein.

ARTICLE X
[RESERVED]

ARTICLE XI
MISCELLANEOUS

11.01 Amendments, Etc. No amendment or waiver of any provision of this Agreement or any other
Loan Document, and no consent to any departure by any Borrower or any other Loan Party therefrom, shall be effective
unless in writing signed by the Required Lenders and the-applicable Borrower orthe-applicable LoanPartyAgent, as
the case may be, and acknowledged by the Administrative Agent, and each such waiver or consent shall be effective
only in the specific instance and for the specific purpose for which given; provided, however, that no such amendment,
waiver or consent shall:

(a) extend or increase the Commitment of any Lender (or reinstate any Commitment terminated
pursuant to Section 8.02) without the written consent of such Lender, it being understood that amendments,
waivers, consents or other modifications of conditions precedent, covenants, Defaults or Events of Default or
of mandatory reductions in the Commitments shall not be deemed to constitute an increase in any Commitment;

(b) increase the aggregateAggregate Commitments under the Revolving Credit Facility to an
amount greater than $406,000,006450,000.000 without the consent of the Collateral Agent;

(c) postpone any date fixed by this Agreement or any other Loan Document for any payment
(excluding mandatory prepayments, if any) of principal, interest, fees or other amounts due to the Lenders (or
any of them) hereunder or under such other Loan Document without the written consent of each Lender entitled
to such payment;

(d) reduce the principal amount of, or the rate of interest specified herein on, any Loan or L/C
Borrowing, or (subject to clause (iv) of the second proviso to this Section 11.01) any fees or other amounts
payable hereunder or under any other Loan Document without the written consent of each Lender entitled-to-
sueh-amountdirectly affected thereby; provided, however, that only the consent of the Required Lenders shall
be necessary (i) to amend the definition of “Default Rate” or to waive any obligation of the Borrowers to pay
interest or Letter of Credit Fees at the Default Rate or (ii) to amend any financial covenant hereunder (or any
defined term used therein) even if the effect of such amendment would be to reduce the rate of interest on any
Loan or L/C Borrowing or to reduce any fee payable hereunder:;

(e) change Section 8.03 in a manner that would alter the pro rata sharing of payments required
thereby without the written consent of each Lender adversely affected therebys;

® change any provision of this Section 11.01 or the definition of “Required Lenders”, “Required
U.S. Lenders”, “Required Canadian Lenders™; or “Supermajority Lenders™orthe-Reguired-Initial Lenders”

without the written consent of each Lender;
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(2) release all or substantially all of the Collateral in any transaction or series of related
transactions, without the written consent of each Lender (unless all Obligations (other than contingent
Obligations in respect of unasserted indemnity claims) have been paid in full in cash and the Aggregate
Commitments terminated);

(h) release all or substantially all of the value of the Guaranties, without the written consent of
each Lender, it being understood that the release of any Subsidiary from a Guaranty is permitted pursuant to
Section 9.10 (in which case such release may be made by the Administrative Agent acting alone);

()] amend, modify or waive any provision of this Agreement, in each case governing the rights
of the Lenders under any Facility, without the written consent of Lenders holding a majority in interest of the
obligations under such Facility, if such amendment, modification or waiver, or such provision, by its express
terms applies only to such Facility (or only to the Lenders thereunder) and if such amendment, modification
or waiver adversely affects the Lenders under such Facility;

Q) [Reserved];

k) change or otherwise modify the eligibility criteria, eligible asset classes, reserves, sublimits
in respect of any Borrowing Base, or add new asset categories to any Borrowing Base, or otherwise cause any
Borrowing Base to be increased, in each case without the written consent of the Supermajority Lenders;
provided that this clause (k) shall not limit the discretion of the Collateral Agent to change, establish or eliminate
any reserves, to add assets acquired in a Permitted Acquisition to any Borrowing Base or to otherwise exercise
its discretion or Credit Judgment in respect of any determination expressly provided hereunder to be made by
the Collateral Agent in its discretion or Credit Judgment, all to the extent otherwise set forth herein; or

)] amend, modify or change the provisions of Section 8.04 or the definition of “CAM Percentage”
without the written consent of each Lender.

and provided, further, that (i) no amendment, waiver or consent shall, unless in writing and signed by the applicable
L/C Issuer in addition to the Lenders required above, affect the rights or duties of such L/C Issuer under this Agreement
or any Issuer Document relating to any Letter of Credit issued or to be issued by it; (ii) no amendment, waiver or
consent shall, unless in writing and signed by the applicable Swing Line Lender in addition to the Lenders required
above, affect the rights or duties of such Swing Line Lender under this Agreement; (iii) no amendment, waiver or
consent shall, unless in writing and signed by the Administrative Agent in addition to the Lenders required above,
affect the rights or duties of the Administrative Agent under this Agreement or any other Loan Document; (iv) any Fee
Letters may be amended, or rights or privileges thereunder waived, in a writing executed only by the parties thereto;
(v) any condition set forth in Section 4.01 (other than Section 4.01(b)(ii)) and, in the case of the initial Credit Extension,
Section 4.02, and the provisions of Section 7.08 (solely to the extent that any such amendment or waiver relates
principally to transfer pricing of the Specified U.S. Borrower and its Subsidiaries), may be amended or waived by the
written consent of only the Collateral Agent and the Loan Parties; and (vi) Schedule 2.01 may be modified from time
to time and technical and conforming modifications to the Loan Documents may be made to the extent necessary to
effectuate any Commitment Increase or Incremental Amendment pursuant to Section 2.16, in each case with the prior
written consent of the Administrative Agent, each applicable L/C Issuer, each applicable Swing Line Lender, the Loan
Parties and each Lender or Eligible Assignee participating in such Commitment Increase pursuant to documentation
satisfactory to the Administrative Agent without the consent of any other Lender. Notwithstanding anything to the
contrary herein, no Defaulting Lender or Affiliated Lender shall have any right to approve or disapprove any amendment,
waiver or consent hereunder (and any amendment, waiver or consent which by its terms requires the consent of all
Lenders or each affected Lender may be effected with the consent of the applicable Lenders other than Defaulting
Lenders and Affiliated Lenders), except that (x) the Commitment of any Defaulting Lender or Affiliated Lender may
not be increased or extended without the consent of such Lender, (y) the principal amount of, or rate of interest applicable
to, any Loan or L/C Borrowing and the fees or other amounts payable hereunder or under any Loan Document to any
such Defaulting Lender or Affiliated Lender may not be reduced without the consent of such Lender and (z) any waiver,
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amendment or modification requiring the consent of all Lenders or each affected Lender that by its terms affects any
Defaulting Lender or Affiliated Lender disproportionately adversely relative to other affected Lenders shall require
the consent of such Lender.

pafag{ﬁ-pha—Notwnhstandm,q any provision herein to the contrary, but sub1ect to Sections 2.16 and 2.19.as am)hcable

this Agreement may be amended with the written consent of the Required Lenders, the Administrative Agent and the
Borrower Agent (1) to add one or more additional revolving credit or term loan facilities to this Agreement (including,

without limitation, a Canadian Reallocation or Canadian Increase), and to permit the extensions of credit and all related
obligations and liabilities arising in connection therewith from time to time outstanding to share ratably (or on a basis
subordinated to the existing facilities hereunder) in the benefits of this Agreement and the other Loan Documents with
the obligations and liabilities from time to time outstanding in respect of the existing facilities hereunder, and (ii) in
connection with the foregoing, to permit, as deemed appropriate by the Administrative Agent and approved by the
Required Lenders, the Lenders providing such additional credit facilities to participate in any required vote or action
required to be approved by the Required Lenders or by any other number, percentage or class of Lenders hereunder.

Subject to the restrictions set forth in the foregoing subparagraphs 11.01(a) to (1), but notwithstanding
anything else to the contrary contained in this Section 11.01, (a) with respect to any provision contained in this
Agreement relating to any Facility, the Administrative Agent, the Borrowers and a majority in interest of the Lenders
under such Facility shall be permitted to amend such provision, without the consent of any other Lender, solely to the
extent reasonably necessary or advisable to (i) comply with applicable Law relating to such Facility or (ii) better
implement the intentions of this Agreement with respect to such Facility, and, in the case of any amendment made
pursuant to this clause (ii), solely to the extent that such amendment does not impair the rights, obligations or interests
of any other Lender under this Agreement in any material respect and (b) if at any time-en-er-before-the-date-thatis-
sixty(60)-days-after the Effeetive Date; the Administrative Agent and the Borrowers shall have jointly identified an
obvious error or any error or omission of a technical or immaterial nature, in each case, in any provision of the Loan
Documents, then the Administrative Agent and the Borrowers shall be permitted to amend such provision and such
amendment shall become effective without any further action or consent of any other party to any Loan Document;
provided that the Administrative Agent shall have the right (but not the obligation) to give prior notice of such
amendment to the Lenders, in which case such amendment shall become effective only if the same is not objected to
in writing by the Required Lenders within five (5) Business Days following receipt of notice thereof.

11.02 Notices; Effectiveness; Electronic Communications.

(a) Notices Generally. Exceptin the case of notices and other communications expressly permitted
to be given by telephone (and except as provided in subsection (b) below), all notices and other communications
provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified
or registered mail or sent by teleecopierfacsimile as follows, and all notices and other communications expressly
permitted hereunder to be given by telephone shall be made to the applicable telephone number, as follows:

()] if to the Borrowers, the Borrower Agent, the Administrative Agent, the Collateral Agent, the
L/C Issuers or the Swing Line Lenders, to the address, teleeepierfacsimile number, electronic mail address or
telephone number specified for such Person on Schedule 11.02; and

(i1) if to any other Lender, to the address, telecepierfacsimile number, electronic mail address or
telephone number specified in its Administrative Questionnaire_(including, as appropriate, notices delivered

solely to the Person designated by a Lender on its Administrative Questionnaire then in effect for the delivery

of notices that may contain material non-public information relating to the Borrowers).
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Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail,
shall be deemed to have been given when received; notices and other communications sent by teleeopierfacsimile shall
be deemed to have been given when sent (except that, if not given during normal business hours for the recipient, shall
be deemed to have been given at the opening of business on the next business-dayBusiness Day for the recipient).
Notices and other communications delivered through electronic communications to the extent provided in subsection
(b) below shall be effective as provided in such subsection (b).

Each Loan Party located outside of the U.S. hereby irrevocably appoints the Borrower Agent as its agent to receive
on behalf of such Loan Party and its property service of copies of the summons and complaint and any other process
which may be served in any such action or proceeding. Such service may be made by mailing or delivering a copy of
such process to such Loan Party in care of the Borrower Agent at the Borrower Agent’s address specified in this
Agreement, and such Loan Party hereby irrevocably authorizes and directs the Borrower Agent to accept such service
on its behalf. As an alternative method of service, each Loan Party also irrevocably consents to the service of any and
all process in any such action or proceeding by the mailing of copies of such process to such Loan Party at its address
specified in this Agreement.

(b) Electronic Communications. Notices and other communications to the Lenders and the L/C
Issuers hereunder may be delivered or furnished by electronic communication (including e-mail, FpML messaging
and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent, provided that the
foregoing shall not apply to notices to any Lender or any L/C Issuer pursuant to Article II if such Lender or such L/C
Issuer, as applicable, has notified the Administrative Agent that it is incapable of receiving notices under such Article
by electronic communication. The Administrative Agent, the Swing Line Lenders, the L/C Issuers or the Borrowers
may each, in theirits respective discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to
particular notices or communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to
an e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the intended
recipient (such as by the return recelpt requested” functlon as avallable return e-mail or other written
acknowledgement) h 1

H%t—bﬂ%iﬁ%&S—d—&H@i—th%t@ka&%ﬂt— and (11) notices or communications posted to an Internet or 1ntranet web51te shall

be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing
clause (i) of notification that such notice or communication is available and identifying the website address therefor;
provided that, for both clauses (1) and (i1), if such notice, email or other communication is not sent during the normal

business hours of the recipient, such notice, email or communication shall be deemed to have been sent at the opening
of business on the next business day for the recipient.

(c) The Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE
AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF
THE BORROWER MATERIALS OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM
LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF
ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH
THE BORROWER MATERIALS OR THE PLATFORM. In no event shall the Administrative Agent or the Original
Bookrunner or any of their Related Parties (collectively, the “Agent Parties”) have any liability to the Borrowers or
any other Loan Parties, any Lender, any L/C Issuer or any other Person for losses, claims, damages, liabilities or
expenses of any kind (whether in tort, contract or otherwise) arising out of the Berrowers’any Borrower’s, any Loan
Party’s or the Administrative Agent’s or the Original Bookrunner’s transmission of Borrower Materials or notices
through the Internetplatform, any other electronic platform or electronic messaging service, except to the extent that
such losses, claims, damages, liabilities or expenses are determined by a court of competent jurisdiction by a final and
nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Agent Party; provided,
however, that in no event shall any Agent Party have any liability to any Borrower, any other Loan Party, any Lender,
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any L/C Issuer or any other Person for indirect, special, incidental, consequential or punitive damages (as opposed to
direct or actual damages).

(d) Change of Address, Etc. Each Borrower, the Administrative Agent, each L/C Issuer and each
Swing Line Lender may change its address, telecopierfacsimile or telephone number for notices and other
communications hereunder by notice to the other parties hereto. Each other Lender may change its address,
teleeopierfacsimile or telephone number for notices and other communications hereunder by notice to the Borrower
Agent, the Administrative Agent, the applicable L/C Issuer and the applicable Swing Line Lender. In addition, each
Lender agrees to notify the Administrative Agent from time to time to ensure that the Administrative Agent has on
record (i) an effective address, contact name, telephone number, telecopierfacsimile number and electronic mail address
to which notices and other communications may be sent and (ii) accurate wire instructions for such Lender. Furthermore,
each Public Lender agrees to cause at least one individual at or on behalf of such Public Lender to at all times have
selected the “Private Side Information” or similar designation on the content declaration screen of the Platform in
order to enable such Public Lender or its delegate, in accordance with such Public Lender’s compliance procedures
and applicable Law, including United States federal and state securities Laws, to make reference to Borrower Materials
that are not made available through the “Public Side Information” portion of the Platform and that may contain material
non-public information with respect to the Borrowers or their securities for purposes of United States federal or state
securities Laws.

(e) Reliance by the Administrative Agent, L/C Issuers and Lenders. The Administrative Agent,
the L/C Issuers and the Lenders shall be entitled to rely and act upon any notices (including telephonic notices,

Committed Loan Notices, Letter of Credit Applications and Swing Line Loan Notices) purportedly given by or on
behalf of a Borrower even if (i) such notices were not made in a manner specified herein, were incomplete or were
not preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as understood by the
recipient, varied from any confirmation thereof. Each Borrower shall indemnify the Administrative Agent, each L/C
Issuer, each Lender and the Related Parties of each of them from all losses, costs, expenses and liabilities resulting
from the reliance by such Person on each notice purportedly given by or on behalf of a Borrower. All telephonic
notices to and other telephonic communications with the Administrative Agent may be recorded by the Administrative
Agent, and each of the parties hereto hereby consents to such recording.

11.03 No Waiver; Cumulative Remedies; Enforcement. No failure by any Lender, any L/C Issuer
or the Administrative Agent to exercise, and no delay by any such Person in exercising, any right, remedy, power or
privilege hereunder or under any other Loan Document shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise
of any other right, remedy, power or privilege. The rights, remedies, powers and privileges herein provided, and
provided under each other Loan Document, are cumulative and not exclusive of any rights, remedies, powers and
privileges provided by law.

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the
authority to enforce rights and remedies hereunder and under the other Loan Documents against the Loan Parties or
any of them shall be vested exclusively in, and all actions and proceedings at law in connection with such enforcement
shall be instituted and maintained exclusively by, the Administrative Agent in accordance with Section 8.02 for the
benefit of all the Lenders and the L/C Issuers; provided, however, that the foregoing shall not prohibit (a) the
Administrative Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its
capacity as Administrative Agent) hereunder and under the other Loan Documents, (b) any L/C Issuer or any Swing
Line Lender from exercising the rights and remedies that inure to its benefit (solely in its capacity as L/C Issuer or
Swing Line Lender, as the case may be) hereunder and under the other Loan Documents, (c) any Lender from exercising
setoff rights in accordance with Section 11.08 (subject to the terms of Section 2.13), or (d) any Lender from filing
proofs of claim or appearing and filing pleadings on its own behalf during the pendency of a proceeding relative to
any Loan Party under any Debtor Relief Law; and provided, further, that if at any time there is no Person acting as
Administrative Agent hereunder and under the other Loan Documents, then (i) the Required Lenders shall have the
rights otherwise ascribed to the Administrative Agent pursuant to Section 8.02 and (ii) in addition to the matters set
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forth in clauses (b), (c) and (d) of the preceding proviso and subject to Section 2.13, any Lender may, with the consent
of the Required Lenders, enforce any rights and remedies available to it and as authorized by the Required Lenders.

11.04 Expenses; Indemnity; Damage Waiver.

(a) Costs and Expenses. The Borrowers shall pay (i) all reasonable and documented out-of-pocket
expenses incurred by the Original Bookrunner, Administrative Agent, the Collateral Agent and each of their respective
Affiliates (including the reasonable and documented fees, out-of-pocket charges and disbursements of one firm of
counsel for the Administrative Agent, the Collateral Agent and the Original Bookrunner, taken as a whole (and, in the
case of the preparation and negotiation of this Agreement, one firm of counsel for the Collateral Agent), of one firm
of local counsel retained by the Administrative Agent in each relevant local jurisdiction and of one firm of special
counsel retained by the Administrative Agent for each relevant specialty), in connection with the syndication of the
credit facilities provided for herein, the preparation, negotiation, execution, delivery and administration of this
Agreement and the other Loan Documents or any amendments, modifications or waivers of the provisions hereof or
thereof (whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable and
documented out-of-pocket expenses incurred by each L/C Issuer in connection with the issuance, amendment, renewal
or extension of any Letter of Credit or any demand for payment thereunder and (iii) all documented out- of-pocket
expenses incurred by the Administrative Agent, the Collateral Agent, any Lender or any L/C Issuer (including the fees,
charges and disbursements of any counsel for the Administrative Agent, the Collateral Agent, any Lender or any L/C
Issuer) in connection with the enforcement or protection of its rights (A) in connection with this Agreement and the
other Loan Documents, including its rights under this Section, or (B) in connection with Loans made or Letters of
Credit issued hereunder, including all such documented out-of-pocket expenses incurred during any workout,
restructuring or negotiations in respect of such Loans or Letters of Credit. Without limitation of the forgoing, promptly
following demand therefor (subject to applicable Law), the Borrowers shall pay (a) all fees and expenses of the
Administrative Agent, the Collateral Agent and the Lenders required pursuant to this Section 11.04(a), the Commitment
Letter or any Fee Letter, and (b) all fees and expenses of the Administrative Agent, the Collateral Agent and the Lenders
in their respective capacities as agents and/or lenders under the Existing Credit Agreement and owing from the Specified
U.S. Borrower or any of its Subsidiaries pursuant to the Existing Credit Agreement, in each case, that are accrued and
unpaid as of the date hereof.

(b) Indemnification by the Borrowers. The Borrowers shall jointly and severally indemnify the
Administrative Agent (and any sub-agent thereof), each Lender and each L/C Issuer, and each Related Party of any of
the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless
from, any and all losses, claims, damages, liabilities and reasonably related expenses (but limited in the case of legal
fees to the reasonable and documented fees, out-of-pocket charges and disbursements of one counsel for the
Indemnitees, taken as a whole, and, if reasonably necessary, one firm of local counsel retained by the Indemnitees,
taken as a whole in each relevant material jurisdiction; provided that in the event of a potential or actual conflict of
interest among any of the Indemnitees, the Borrowers shall pay for the reasonable and documented fees, out-of-pocket
charges and disbursements of one additional counsel for such Indemnitees, taken as a whole) incurred by any Indemnitee
or asserted against any Indemnitee by any third party or by any Borrower or any other Loan Party arising out of, in
connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan Document or any
agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of their respective
obligations hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby, or, in
the case of the Administrative Agent (and any sub-agent thereof) and its Related Parties only, the administration of
this Agreement and the other Loan Documents, (ii) any Loan or Letter of Credit or the use or proposed use of the
proceeds therefrom (including any refusal by any L/C Issuer to honor a demand for payment under a Letter of Credit
if the documents presented in connection with such demand do not strictly comply with the terms of such Letter of
Credit), (iii) any actual or alleged presence or Release of Hazardous Materials on or from any property owned or
operated by any Borrower or any of its Subsidiaries, or any Environmental Liability related in any way to any Borrower
or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any
of the foregoing, whether based on contract, tort or any other theory, whether brought by a third party or by any
Borrower or any other Loan Party or any such Borrower’s or such Loan Party’s directors, shareholders or creditors,
and regardless of whether any Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee,
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be available to the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by a court
of competent jurisdiction by final and nonappealable judgment to have resulted from the bad faith, gross negligence
or willful misconduct of such Indemnitee or (y) result from a claim brought by any Borrower or any other Loan Party
against an Indemnitee for breach of such Indemnitee’s obligations hereunder or under any other Loan Document, if
such Borrower or such Loan Party has obtained a final and nonappealable judgment in its favor on such claim as
determined by a court of competent jurisdiction. Without limiting the provisions of Section 3.01(c), this Section 11.04
(b) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from

any non-Tax claim.

(c) Reimbursement by Lenders. To the extent that any Borrower for any reason fails to
indefeasibly pay any amount required under subsection (a) or (b) of this Section to be paid by it to the Administrative
Agent (or any sub-agent thereof), any L/C Issuer, any Swing Line Lender or any Related Party of any of the foregoing,
and without limiting the obligation of the Borrowers to do so, each Lender severally agrees to pay to the Administrative
Agent (or any such sub-agent), such L/C Issuer, such Swing Line Lender or such Related Party, as the case may be,
such Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed expense or indemnity
payment is sought) of such unpaid amount, provided that the unreimbursed expense or indemnified loss, claim, damage,
liability or related expense, as the case may be, was incurred by or asserted against the Administrative Agent (or any
such sub-agent)-er, any L/C Issuer or any Swing Line Lender in its capacity as such, or against any Related Party of
any of the foregoing acting for the Administrative Agent (or any such sub-agent)-ex, any L/C Issuer or any Swing Line

Lender in connection with such capacity. The obligations of the Lenders under this subsection (c) are subject to the

provisions of Section 2.12(d).

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable law, no
Borrower shall assert, and each Borrower hereby waives, and acknowledges that no other Loan Party, any Subsidiary

of a Loan Party or any Affiliate of any Loan Party shall have, any claim against any Indemnitee, on any theory of
liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out

of, in connection with, or as a result of, this Agreement, any other Loan Document or any agreement or instrument
contemplated hereby, the transactions contemplated hereby or thereby, any Loan or Letter of Credit or the use of the
proceeds thereof. No Indemnitee referred to in subsection (b) above shall be liable for any damages arising from the
use by unintended recipients of any information or other materials distributed to such unintended recipients by such
Indemnitee through telecommunications, electronic or other information transmission systems in connection with this
Agreement or the other Loan Documents or the transactions contemplated hereby or thereby other than for direct or
actual damages resulting from the gross negligence or willful misconduct of such Indemnitee as determined by a final
and nonappealable judgment of a court of competent jurisdiction.

(e) Payments. All amounts due under this Section shall be payable not later than ten Business
Days after demand therefor.

® Survival. The agreements in this Section and the indemnity provisions of Section 11.02(¢c)
shall survive the resignation of the Administrative Agent, any L/C Issuer and any Swing Line Lender, the replacement
of any Lender, the termination of the Aggregate Commitments and the repayment, satisfaction or discharge of all the
other Obligations.

11.05 Payments Set Aside. To the extent that any payment by or on behalf of a Borrower is made
to the Administrative Agent, any L/C Issuer or any Lender, or the Administrative Agent, any L/C Issuer or any Lender
exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently
invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered
into by the Administrative Agent, such L/C Issuer or such Lender in its discretion) to be repaid to a trustee, receiver
or any other party, in connection with any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent
of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived and continued in full
force and effect as if such payment had not been made or such setoff had not occurred, and (b) each Lender and each
L/C Issuer severally agrees to pay to the Administrative Agent upon demand its applicable share (without duplication)
of any amount so recovered from or repaid by the Administrative Agent, plus interest thereon from the date of such
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demand to the date such payment is made at a rate per annum equal to the Overnight Rate from time to time in effect.
The obligations of the Lenders and the L/C Issuers under clause (b) of the preceding sentence shall survive the payment
in full of the Obligations and the termination of this Agreement.

11.06 Successors and Assigns.

(a) Successors and Assigns Generally. The provisions of this Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby, except that
neither the Borrowers nor any other Loan Parties may assign or otherwise transfer any of its rights or obligations
hereunder without the prior written consent of the Administrative Agent and each Lender and no Lender may assign
or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in accordance with the provisions
of Section 11.06(b), (ii) by way of participation in accordance with the provisions of Section 11.06(d), or (iii) by way
of pledge or assignment of a security interest subject to the restrictions of Section 11.06(f) (and any other attempted
assignment or transfer by any party hereto shall be null and void). Nothing in this Agreement, expressed or implied,
shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby, Participants to the extent provided in subsection (d) of this Section and, to the extent expressly
contemplated hereby, the Related Parties of each of the Administrative Agent, each L/C Issuer and the Lenders) any
legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) Assignments by Lenders. Any Lender may at any time assign to one or more assignees all or
a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment(s) and the
Loans (including for purposes of this Section 11.06(b), participations in L/C Obligations and in Swing Line Loans) at
the time owing to it); provided that any such assignment shall be subject to the following conditions:

(1) Minimum Amounts.

(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s
Commitment under—anyFHaetlity(in each case with respect to any Facility) or contemporaneous

assignments to related Approved Funds (determined after giving effect to such Assignments) that equal
at least the amount specified in paragraph (b)(i1)(B) of this Section in the aggregate and the Loans at
the time owing to it under such Facility or in the case of an assignment to a Lender, an Affiliate of a
Lender or an Approved Fund, no minimum amount need be assigned; and

(B) in any case not described in subsection (b)(i)(A) of this Section, the aggregate amount
ofthe Commitment (which for this purpose includes Loans outstanding thereunder) or, if the applicable
Commitment is not then in effect, the principal outstanding balance of the Loans of the assigning
Lender subject to each such assignment, determined as of the date the Assignment and Assumption
with respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” is specified
in the Assignment and Assumption, as of the Trade Date, shall not be less than $5,000,000, unless
each of the Administrative Agent and, so long as no Event of Default has occurred and is continuing,
the applicable Borrower otherwise consents (each such consent not to be unreasonably withheld or
delayed); provided, however, that concurrent assignments to members of an Assignee Group and
concurrent assignments from members of an Assignee Group to a single Eligible Assignee (or to an
Eligible Assignee and members of its Assignee Group) will be treated as a single assignment for
purposes of determining whether such minimum amount has been met;

(i1) Proportionate Amounts. Each partial assignment shall be made as an assignment of a
proportionate part of all the assigning Lender’s rights and obligations under this Agreement with respect to
the Loans or the Commitment assigned, except that this clause (ii) shall not (A) apply to any Swing Line
Lender’s rights and obligations in respect of the applicable Swing Line Loans or (B) prohibit any Lender from
assigning all or a portion of its rights and obligations among separate Facilities on a non-pro rata basis;

160



(iii))  Required Consents. No consent shall be required for any assignment except to the extent
required by subsection (b)(i)(B) of this Section and, in addition:

(A) the consent of the applicable Borrower (such consent not to be unreasonably withheld
or delayed) shall be required unless (1) an Event of Default has occurred and is continuing at the time
of such assignment or (2) such assignment is to a Lender, an Affiliate of a Lender or an Approved

Fund;_provided that the Borrowers shall be deemed to have consented to any such assignment unless
it shall object thereto by written notice to the Administrative Agent within ten (10) Business Days

after having received notice thereof;

(B) the consent of the Administrative Agent (such consent not to be unreasonably withheld
or delayed) shall be required for assignments in respect of any Commitment if such assignment is to
a Person that is not a Lender with a Commitment, an Affiliate of such Lender or an Approved Fund
with respect to such Lender;

© the consent of the applicable L/C Issuer (such consent not to be unreasonably withheld
or delayed) shall be required for any assignment that increases the obligation of the assignee to
participate in exposure under one or more Letters of Credit (whether or not then outstanding); and

(D) the consent of the applicable Swing Line Lender (such consent not to be unreasonably
withheld or delayed) shall be required for any assignment in respect of the Revolving Credit Facility.

@iv) Assignment and Assumption. The parties to each assignment shall execute and deliver to the
Administrative Agent an Assignment and Assumption, together with a processing and recordation fee in the
amount of $3,500; provided, however, that the Administrative Agent may, in its sole discretion, elect to waive
such processing and recordation fee in the case of any assignment. The assignee, if it is not a Lender, shall
deliver to the Administrative Agent an Administrative Questionnaire.

) No Assignment to Borrower. No such assignment shall be made to a Borrower or any
Borrower’s Affiliates or Subsidiaries. Notwithstanding the foregoing, assignments to Affiliates of the Specified
U.S. Borrower (other than any Subsidiaries of the Specified U.S. Borrower) shall be permitted, provided that
(a)no such assignee shall have any right to approve or disapprove any amendment, waiver or consent hereunder
or the other Loan Documents, except that the Commitment of such assignee may not be increased or extended
without the consent of such assignee and (b) such assignee agrees in writing not to exercise any of the rights
afforded to a Lender pursuant to Section 11.01, except solely to the extent relating to a Lender’s right to consent
to extensions or increases in the Commitment of such Lender pursuant to Section 11.01(a) (any such assignee
being referred to herein as an “Affiliated Lender”).

(vi) No Assignment to Natural Persons or Defaulting Lenders. No such assignment shall be made
to (A) any Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder,

would constitute any of the foregoing Persons described in this clause (A) or (B) a natural perserPerson (or
to a holding company, investment vehicle or trust for, or owned for the primary benefit of, a natural Person.

(vii)  Defaulting Lenders. In connection with any assignment of rights and obligations of any
Defaulting Lender hereunder, no such assignment shall be effective unless and until, in addition to the other
conditions thereto set forth herein, the parties to the assignment shall make such additional payments to the
Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may
be outright payment, purchases by the assignee of participations or subparticipations, or other compensating
actions, including funding, with the consent of the Borrower Agent and the Administrative Agent, the applicable
pro rata share of Loans previously requested but not funded by the Defaulting Lender, to each of which the
applicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities
then owed by such Defaulting Lender to the Administrative Agent, any L/C Issuer or any Lender hereunder
(and interest accrued thereon) and (y) acquire (and fund as appropriate) its full pro rata share of all Loans and
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participations in Letters of Credit and Swing Line Loans in accordance with its Applicable Percentage; provided
that notwithstanding the foregoing, in the event that any assignment of rights and obligations of any Defaulting
Lender hereunder shall become effective under applicable Law without compliance with the provisions of this
paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of
this Agreement until such compliance occurs.

(viil)  No Tax Withholding. Except during any period during which an Event of Default shall have

occurred and be continuing, no assignment may be made to any Person unless such Person certifies (in
accordance with the applicable certification methods set forth in Section 3.01(e)) to the Administrative Agent
and the Borrower Agent that, as of the time of such assignment, all payments by or on account of any obligation
of any Loan Party under any LLoan Document may be made to such Person without deduction or withholding

for any Taxes.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c) of this Section,
from and after the effective date specified in each Assignment and Assumption, the assignee thereunder shall be a party
to this Agreement and, to the extent of the interest assigned by such Assignment and Assumption, have the rights and
obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the interest
assigned by such Assignment and Assumption, be released from its obligations under this Agreement (and, in the case
of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this Agreement,
such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of Sections 3.01, 3.04,
3.05 and 11.04 with respect to facts and circumstances occurring prior to the effective date of such assignment; provided,
that except to the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender will
constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a Defaulting
Lender. Upon request, the applicable Borrower (at its expense) shall execute and deliver a Note to the assignee Lender.
Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this
subsection shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights
and obligations in accordance with Section 11.06(d).

(c) Register. The Administrative Agent, acting solely for this purpose as an agent of the Borrowers
(and such agency being solely for tax purposes), shall maintain at the Administrative Agent’s Office a copy of each
Assignment and Assumption delivered to it (or the equivalent thereofin electronic form) and aregister for the recordation
of the names and addresses of the Lenders, and the Commitments of, and principal amounts of the Loans and L/C
Obligations and stated interest thereon owing to, each Lender pursuant to the terms hereof from time to time (the
“Register”’). The entries in the Register shall be conclusive absent manifest error, and the Borrowers, the Administrative
Agent and the Lenders mayshall treat each Person whose name is recorded in the Register pursuant to the terms hereof
as a Lender hereunder for all purposes of this Agreement-retwithstanding netice-to-the-contrary. The Register shall
be available for inspection by the Borrowers and any Lender (solely to the extent of the provisions related to such
Lender), at any reasonable time and from time to time upon reasonable prior notice.

(d) Participations. Any Lender may at any time, without the consent of, or notice to, any Borrower
or the Administrative Agent, sell participations to any Person (other than a natural person (or a holding company,
investment vehicle or trust for, owned and operated for the primary benefit of, a natural Person) or any Borrower or
any Borrower’s Affiliates or Subsidiaries or any Defaulting Lender) (each, a “Participant”) in all or a portion of such
Lender’s rights and/or obligations under this Agreement (including all or a portion of its Commitment and/or the Loans
(including such Lender’s participations in L/C Obligations and/or Swing Line Loans) owing to it); provided that (i)
such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely
responsible to the other parties hereto for the performance of such obligations and (iii) the Borrowers, the Administrative
Agent, the Lenders and the L/C Issuers shall continue to deal solely and directly with such Lender in connection with
such Lender’s rights and obligations under this Agreement. For the avoidance of doubt, each Lender shall be responsible
for the indemnity under Section 11.04(c) without regard to the existence of any participation.

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such
Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver
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of any provision of this Agreement; provided that such agreement or instrument may provide that such Lender will
not, without the consent of the Participant, agree to any amendment, waiver or other modification described in the first
proviso to Section 11.01 that affects such Participant. Subjeet-to-subsection(e)-of thisSeetion;—eachEach Borrower
agrees that each Participant shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 to the same extent as if it
were a Lender and had acquired its interest by assignment pursuant to SeetienH-06(b)subsection (b) of this Section
(it being understood that the documentation required under Section 3.01(e) shall be delivered to the Lender who sells
the participation) to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to
paragraph (b) of this Section; provided that such Participant (A) agrees to be subject to the provisions of Sections 3.06
and 11.13 as if it were an assignee under paragraph (b) of this Section and (B) shall not be entitled to receive any
greater payment under Sections 3.01 or 3.04, with respect to any participation, than the Lender from whom it acquired
the applicable participation would have been entitled to receive, except to the extent such entitlement to receive a
greater payment results from a Change in Law that occurs after the Participant acquired the applicable participation.
Each Lender that sells a participation agrees, at the Borrowers’ request and expense, to use reasonable efforts to
cooperate with the Borrowers to effectuate the provisions of Section 3.06 with respect to any Participant. To the extent
permitted by law, each Participant also shall be entitled to the benefits of Section 11.08 as though it were a Lender;
provided that such Participant agrees to be subject to Section 2.13 as though it were a Lender. Each Lender having-

soldthat sells a participation in-any-ofits-obligationsunder-this Aereementshall, acting solely for this purpose as ara_
non- ﬁduc1ag agent of the Borrowers, sha%es%abhﬂmd—m&m%amﬂ%ﬁ&aédf%efeﬁeé%eﬁkSeeﬁeﬁ—H—%éeﬁ%&%

and the Drlncmal amounts ( and stated interest) of each Partlclpant s interest in the Loans or other obhgatlons under

the Loan Documents (the “Participant Register”); provided that no Lender shall have any obligation to disclose all or
any portion of the Participant Register (including the identity of any Participant or any information relating to a

Participant’s interest in any commitments, loans, letters of credit or its other obligations under any Loan Document)

to any Person except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of
credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations.

The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person
whose name is recorded in the Participant Register as the owner of such participation for all purposes of'this Agreement
notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as

Administrative Agent) shall have no responsibility for maintaining a Participant Register.

(e) Limitations upon Participant Rights. A Participant shall not be entitled to receive any greater
payment under Section 3.01 or 3.04 than the applicable Lender would have been entitled to receive with respect to the
participation sold to such Participant, unless the applicable Borrower gives its prior written consent to such entitlement
in connection with the sale of the participation to such Participant. A Participant shall not be entitled to the benefits
of Section 3.01 unless the applicable Borrower is notified of the participation sold to such Participant and such
Participant agrees, for the benefit of such Borrower, to comply with Section 3.01(e) as though it were a Lender.

® Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any
portion of its rights under this Agreement (including under its Note, if any) to secure obligations of such Lender,
including any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or
assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee
for such Lender as a party hereto.

(2) Resignation as L/C Issuer or Swing Line Lender after Assignment. Notwithstanding anything
to the contrary contained herein, if at any time Bank of America assigns all of its Revolving Credit Commitment and

Revolving Credit Loans pursuant to Section 11.06(b), Bank of America (and/or Bank of America-Canada Branch, as
applicable) may, (i) upon 30 days’ notice to the Borrowers and the Lenders, resign as U.S. L/C Issuer and Canadian
L/C Issuer and/or (ii) upon 30 days’ notice to the Borrowers, resign as U.S. Swing Line Lender and Canadian Swing
Line Lender. In the event of any such resignation as L/C Issuer or Swing Line Lender, the Borrower Agent shall be
entitled to appoint from among the Lenders a successor L/C Issuer or Swing Line Lender hereunder; provided, however,
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that no failure by the Borrower Agent to appoint any such successor shall affect the resignation of Bank of America
(and/or Bank of America-Canada Branch, as applicable) as L/C Issuer or Swing Line Lender, as the case may be. If
Bank of America (and/or Bank of America-Canada Branch, as applicable) resigns as L/C Issuer, it shall retain all the
rights, powers, privileges and duties of an L/C Issuer hereunder with respect to all Letters of Credit outstanding as of
the effective date of its resignation as L/C Issuer and all L/C Obligations with respect thereto (including the right to
require the Lenders to make Base Rate Loans, Canadian Base Rate Loans or Canadian Prime Rate Loans, as applicable,
or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(b)). If Bank of America (and/or Bank
of America-Canada Branch, as applicable) resigns as Swing Line Lender, it shall retain all the rights of a Swing Line
Lender provided for hereunder with respect to Swing Line Loans made by it and outstanding as of the effective date
of such resignation, including the right to require the Lenders to make Base Rate Loans, Canadian Base Rate Loans
or Canadian Prime Rate Loans, as applicable, or fund risk participations in outstanding Swing Line Loans pursuant to
Section 2.04. Upon the appointment of a successor L/C Issuer and/or Swing Line Lender, (a) such successor shall
succeed to and become vested with all of the rights, powers, privileges and duties of the retiring L/C Issuer or Swing
Line Lender, as the case may be, and (b) the successor L/C Issuer shall issue letters of credit in substitution for the
Letters of Credit, if any, outstanding at the time of such succession or make other arrangements satisfactory to Bank
of America to effectively assume the obligations of Bank of America (and/or Bank of America-Canada Branch, as
applicable) with respect to such Letters of Credit.

11.07 Treatment of Certain Information; Confidentiality. Each of the Administrative Agent, the
Collateral Agent, the Lenders and the L/C Issuers agrees to maintain the confidentiality of the Information (as defined
below), except that Information may be disclosed (a) to its partners, directors, officers, employees, agents, advisors
and representatives (it being understood that the Persons to whom such disclosure is made will be informed of the
confidential nature of such Information and instructed to keep such Information confidential), (b) to its Affiliates and
to its Affiliates’ partners, directors, officers, employees, agents, advisors and representatives (it being understood that
the Persons to whom such disclosure is made will be informed of the confidential nature of such Information and
instructed to keep such Information confidential) in connection with the transactions contemplated hereby or otherwise
with the consent of the Borrower Agent, (c) to the extent required or requested by any regulatory authority purporting
to have jurisdiction over #such Person or its Related Parties (including any self-regulatory authority, such as the
National Association of Insurance Commissioners), (d) to the extent required by applicable Laws or regulations or by
any subpoena or similar legal process (provided that, to the extent permitted thereby and practicable, prompt prior
written notice of such disclosure will be provided to the Specified U.S. Borrower), (e) to any other party hereto, (f) in
connection with the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding
relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder, (g)
subject to an agreement containing provisions substantially the same as those of this Section, to (i) any assignee of or
Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under this Agreement;
or any Eligible Assignee invited to be a Lender pursuant to Section 2.16 or 2.19, as applicable, or (ii) any actual or
prospectlve counterparty (or its &d%ser—sRelated Partles) to any swap-91C derivative or other other transactlon fel-a%mg—te—&n-y—

3 t 3 3 3 A3 3 : hunder Wthh payments
are to be made by reference to any of the Borrowers and their obh,qatlons this Agreement or payments hereunder, (h)

on a confidential basis to (i) any rating agency in connection with rating the Borrowers or their Subsidiaries or the
credit facilities provided hereunder or (ii) the CUSIP Service Bureau or any similar agency in connection with the
issuance and monitoring of CUSIP numbers or other market identifiers with respect to the credit facilities provided
hereunder, (i) with the consent of the Borrower Agent or applicable Borrower or (3j) to the extent such Information
(ix) becomes publicly available other than as a result of a breach of this Section or (ity) becomes available to the
Administrative Agent, the Collateral Agent, any Lender, any L/C Issuer or any of their respective Affiliates on a
nonconfidential basis from a source other than a Borrower or a Person known by the Administrative Agent, the Collateral
Agent, such Lender, such L/C Issuer or any of their respective Affiliates to be bound by a confidentiality agreement
with a Borrower. In addition, the Administrative Agent, the Collateral Agent, the Original Bookrunner and each Lender
may disclose the existence of this Agreement and the information about this Agreement to market data collectors,
similar service providers to the lending industry, and service providers to the Administrative Agent, the Collateral
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Agent and the Lenders in connection with the administration and management of this Agreement-and, the other Loan
Documents and the Commitments.

For purposes of this Section, “Information” means all information received from any Loan Party or
any Subsidiary thereof relating to any Loan Party or any Subsidiary thereof or their respective businesses, other than
any such information that is available to the Administrative Agent, the Collateral Agent, any Lender or any L/C Issuer
on a nonconfidential basis prior to disclosure by any Loan Party or any Subsidiary thereof (other than as a result of a
breach of this Section 11.07). Any Person required to maintain the confidentiality of Information as provided in this
Section shall be considered to have complied with its obligation to do so if such Person has exercised the same degree
of care to maintain the confidentiality of such Information as such Person would accord to its own confidential
information.

Each of the Administrative Agent, the Collateral Agent, the Lenders and the L/C Issuers acknowledges
that (a) the Information may include material non-public information concerning the Borrowers or a Subsidiary, as the
case may be, (b) it has developed compliance procedures regarding the use of material non-public information and (c)
it will handle such material non-public information in accordance with applicable Law, including United States federal
and state securities Laws.

11.08 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender,
each L/C Issuer and each of their respective Affiliates is hereby authorized at any time and from time to time, after
obtaining the prior written consent of the Administrative Agent, to the fullest extent permitted by applicable law, to
set off and apply any and all deposits (general or special, time or demand, provisional or final, in whatever currency)
at any time held and other obligations (in whatever currency) at any time owing by such Lender, such L/C Issuer or
any such Affiliate to or for the credit or the account of any Borrower or any other Loan Party against any and all of
the obligations of such Borrower or such Loan Party now or hereafter existing under this Agreement or any other Loan
Document to such Lender or such L/C Issuer or their respective Affiliates, irrespective of whether or not such Lender
of, such L/C Issuer or Affiliate shall have made any demand under this Agreement or any other Loan Document and
although such obligations of such Borrower or such Loan Party may be contingent or unmatured or are owed to a
branch-ex, office or Affiliate of such Lender or such L/C Issuer different from the branch-ex, office or Affiliate holding
such deposit or obligated on such indebtedness. The rights of each Lender, each L/C Issuer and their respective
Affiliates under this Section are in addition to other rights and remedies (including other rights of setoff) that such
Lender, such L/C Issuer or their respective Affiliates may have. Each Lender and each L/C Issuer agrees to notify the
applieable-Borrower Agent and the Administrative Agent promptly after any such setoff and application, provided that
the failure to give such notice shall not affect the validity of such setoff and application. No Lender shall set off against
any Dominion Account without the prior consent of Administrative Agent. In the event that any Defaulting Lender
shall exercise any such right of setoff, (x) all amounts so set off shall be paid over immediately to the Administrative
Agent for further application in accordance with the provisions of Section 2.17 and, pending such payment, shall be
segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative
Agent, the L/C Issuers and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative
Agent a statement describing in reasonable detail the Obligations owing to such Defaulting Lender as to which it
exercised such right of setoff.

11.09 Interest Rate Limitation. Notwithstanding anything to the contrary contained in any Loan
Document, the interest paid or agreed to be paid under the Loan Documents shall not exceed the maximum rate of
non-usurious interest permitted by applicable Law (the “Maximum Rate”). If the Administrative Agent or any Lender
shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal
of the Loans or, if it exceeds such unpaid principal, refunded to the applicable Borrowers. In determining whether the
interest contracted for, charged, or received by the Administrative Agent or a Lender exceeds the Maximum Rate, such
Person may, to the extent permitted by applicable Law, (a) characterize any payment that is not principal as an expense,
fee, or premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize,
prorate, allocate, and spread in equal or unequal parts the total amount of interest throughout the contemplated term
of the Obligations hereunder. Without limiting the generality of the foregoing, if any provision of any of the Loan
Documents would obligate Canadian Loan Parties to make any payment of interest with respect to the Canadian
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Obligations in an amount or calculated at a rate which would be prohibited by applicable Law or would result in the
receipt of interest with respect to the Canadian Obligations at a criminal rate (as such terms are construed under the
Criminal Code (Canada)), then notwithstanding such provision, such amount or rates shall be deemed to have been
adjusted with retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be so
prohibited by law or so result in a receipt by the applicable recipient of interest with respect to the Canadian Obligations
at a criminal rate, such adjustment to be effected, to the extent necessary, as follows: (i) first, by reducing the amount
or rates of interest required to be paid to the applicable recipient under the Loan Documents; and (ii) thereafter, by
reducing any fees, commissions, premiums and other amounts required to be paid to the applicable recipient which
would constitute interest with respect to the Canadian Obligations for purposes of Section 347 of the Criminal Code
(Canada). Notwithstanding the foregoing, and after giving effect to all adjustments contemplated thereby, if the
applicable recipient shall have received an amount in excess of the maximum permitted by that section of the Criminal
Code (Canada), then Canadian Loan Parties shall be entitled, by notice in writing to the Administrative Agent, to obtain
reimbursement from the applicable recipient in an amount equal to such excess, and pending such reimbursement,
such amount shall be deemed to be an amount payable by the applicable recipient to the applicable Canadian Loan
Party. Any amount or rate of interest with respect to the Canadian Obligations referred to in this Section 11.09 shall
be determined in accordance with generally accepted actuarial practices and principles as an effective annual rate of
interest over the term that any Canadian Revolving Credit Loans to the Canadian Borrower remain outstanding on the
assumption that any charges, fees or expenses that fall within the meaning of “interest” (as defined in the Criminal
Code (Canada)) shall, if they relate to a specific period of time, be prorated over that period of time and otherwise be
prorated over the period from the Closing Date to the date of payment in full of the Canadian Obligations, and, in the
event of a dispute, a certificate of a Fellow of the Canadian Institute of Actuaries appointed by the Administrative
Agent shall be conclusive, absent manifest error, for the purposes of such determination.

11.10 Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts
(and by different parties hereto in different counterparts), each of which shall constitute an original, but all of which
when taken together shall constitute a single contract. This Agreement and the other Loan Documents, together with
the provisions of the Commitment Letter that are stated to survive the execution hereof-and, the Fee Letters and any
separate letter agreements with respect to fees payable to the Administrative Agent or any L/C Issuer, constitute the
entire contract among the parties relating to the subject matter hereof and supersede any and all previous agreements
and understandings, oral or written, relating to the subject matter hereof. Except as provided in Section 4.01, this
Agreement shall become effective when it shall have been executed by the Administrative Agent and when the
Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of each
of the other parties hereto. Delivery of an originally executed counterpart of a signature page of this Agreement by
telecopy-orin—pdforsimilarformatbyfacsimile or other electronic mailimaging means (e.g., “pdf” or “tif”) shall be

effective as delivery of a manually executed counterpart of this Agreement.

11.11 Survival of Representations and Warranties. All representations and warranties made
hereunder and in any other Loan Document or other document delivered pursuant hereto or thereto or in connection
herewith or therewith shall survive the execution and delivery hereof and thereof. Such representations and warranties
have been or will be relied upon by the Administrative Agent and each Lender, regardless of any investigation made
by the Administrative Agent or any Lender or on their behalf and notwithstanding that the Administrative Agent or
any Lender may have had notice or knowledge of any Default at the time of any Credit Extension, and shall continue
in full force and effect as long as any Loan or any other Obligation hereunder (other than contingent Obligations in
respect of unasserted indemnity claims) shall remain unpaid or unsatisfied or any Letter of Credit shall remain
outstanding.

11.12  Severability. If any provision of this Agreement or the other Loan Documents is held to be
illegal, invalid or unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this
Agreement and the other Loan Documents shall not be affected or impaired thereby, (b) the parties shall endeavor in
good faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the illegal, invalid or unenforceable provisions and (c) without
limiting the generality of the foregoing; provisions of this Section 11.12, if and to the extent that the enforceability of
any provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief Laws, as determined

166



in good faith by the Administrative Agent, the L/C Issuers or the Swing Line Lenders, as applicable, the then such

provisions shall be deemed to be in effect only to the extent not so limited. The invalidity of a provision in a particular
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

11.13 Replacement of Lenders. If anyLenderrequests—compensation—underSeetion—3-04the

Borrowers are entitled to replace a Lender pursuant to the provisions of Section 3.06. or if a Lender determines that

it has become unlawful to pr0V1de or maintain Eurodollar Rate Loans or BA Rate J:eaﬂs—er—l-f—a—BeHewer—}s—Feq&&ed—

pm‘-s&aﬂ{—te—SeeHeﬂé—Q-l—Loan or 1f any Lender 1sa Defaultlng Lender or #aﬁy—e%heﬁe&ekms{-ﬁ}eea—}s%s—hereuﬁée?
that—gives—aBorrower—theright to—replace—aa Non-Consenting Lender—as—a—party—hereto, then the applicable-

BerrewerBorrowers may, at itstheir sole expense and effort, upon notice to such Lender and the Administrative Agent,
require such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained
in, and consents required by, Section 11.06), all of its interests, rights (other than its existing rights to payments pursuant
to Sections 3.01 and 3.04) and obligations under this Agreement and the related Loan Documents to an Eligible Assignee
that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment),

provided that:

(a) such Borrower shall have paid to the Administrative Agent the assignment fee specified in
Section 11.06(b);

(b) such Lender shall have received payment of an amount equal to the outstanding principal of
its Loans and L/C Advances, accrued interest thereon, accrued fees and all other amounts payable to it hereunder
and under the other Loan Documents (including any amounts under Section 3.05) from the assignee (to the
extent of such outstanding principal and accrued interest and fees) or such Borrower (in the case of all other
amounts);

(c) in the case of any such assignment resulting from a claim for compensation under Section
3.04 or payments required to be made pursuant to Section 3.01, such assignment will result in a reduction in
such compensation or payments thereafter; and

(d) such assignment does not conflict with applicable Laws; and

(e) in the case of an assignment resulting from a Lender becoming a Non-Consenting [.ender, the

applicable assignee shall have consented to the applicable amendment, waiver or consent.

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result
of a waiver by such Lender or otherwise, the circumstances entitling a Borrower to require such assignment and
delegation cease to apply. In connection with any replacement under this Section 11.13, if any ren-consentingNon-
Consenting Lender or Defaulting Lender does not execute and deliver to the Administrative Agent a duly executed
Assignment and Assumption reflecting such replacement within five (5) Business Days of the date on which the
assignee Lender executes and delivers such Assignment and Assumption to such rnen-econsentingNon-Consenting
Lender or Defaulting Lender, then such ren-censentingNon-Consenting Lender or Defaulting Lender shall be deemed
to have executed and delivered such Assignment and Assumption without any action on the part of the nen-
eonsentingNon-Consenting Lender or Defaulting Lender.

11.14 Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW. THISAGREEMENT AND THE OTHER LOAN DOCUMENTS AND
ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT
OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER
LOAN DOCUMENT (EXCEPT, AS TO ANY OTHER LOAN DOCUMENT, AS EXPRESSLY SET FORTH
THEREIN) AND THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.
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(b) SUBMISSION TO JURISDICTION. EACH BORROWER AND EACH OTHER LOAN
PARTY IRREVOCABLY AND UNCONDITIONALLY SUBMITS; EFORITSELEAND IS PROPERTY, - TO-THE-
EXCEUSIVEJURISDICTHON-OFAGREES THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION OR
PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN
CONTRACT OR INTORT OR OTHERWISE, AGAINST THE ADMINISTRATIVE AGENT, ANY LENDER., ANY
L/C ISSUER, OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS RELATING HERETO OR
THERETO, INANY FORUM OTHER THAN THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW
YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW
YORK, AND ANY APPELLATE COURT FROM ANY THEREOF INANYACHONORPROCEEDING ARISING-

REG@GNITIQN—QR—E—N—E@R@E—A@NT—QF%NM—UBG—ME—N%AND EACH OF THE PARTIES HERETO
IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF SUCH COURTS AND

AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR PROCEEDING
WAEEMAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT:RPROVIDED-THAT-. EACH OF
THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION, LITIGATION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT
ON THE JUDGMENT OR INANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT

ORINANY OTHER LOAN DOCUMENT SHALLAFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT,

ANY LENDER OR ANY L/C ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING

RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST ANY BORROWER OR

ANY OTHER LOAN PARTY OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. %AGPPQILTHE
RETQ OF

(c) WAIVER OF VENUE. EACH BORROWER AND EACH OTHER LOAN PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF
VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION.
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO
SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 11.02. NOTHING IN THIS
AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY APPLICABLE LAW.

11.15 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY INANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT
IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND
THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.
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11.16 No Advisory or Fiduciary Responsibility. In connection with all aspects of each transaction
contemplated hereby (including in connection with any amendment, waiver or other modification hereof or of any
other Loan Document), each Borrower and each other Loan Party acknowledges and agrees, and acknowledges its
Affiliates’ understanding, that: (i) (A) the arranging and other services regarding this Agreement provided by the
Administrative Agent-and, the Original Bookrunner and the Lenders are arm’s-length commercial transactions between
the Borrowers, the other Loan Parties and their respective Affiliates, on the one hand, and the Administrative Agent
and, the Original Bookrunner and the Lenders on the other hand, (B) each Borrower and each other Loan Party has
consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (C) each
Borrower and each other Loan Party is capable of evaluating, and understands and accepts, the terms, risks and
conditions of the transactions contemplated hereby and by the other Loan Documents; (ii) (A) the Administrative Agent
and, the Original Bookrunner and each Lender is and has been acting solely as a principal and, except as expressly
agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary
for any Borrower, any other Loan Party or any of their respective Affiliates, or any other Person and (B) neither the
Administrative Agent, nerthe Original Bookrunner; nor any Lender has any obligation to any Borrower, any other
Loan Party or any of their respective Affiliates with respect to the transactions contemplated hereby except those
obligations expressly set forth herein and in the other Loan Documents; and (iii) the Administrative Agent and the
Original Bookrunner and their respective Affiliates may be engaged in a broad range of transactions that involve
interests that differ from those of the Borrowers, the other Loan Parties and their respective Affiliates, and neither the
Administrative Agent-set, the Original Bookrunner nor any Lender has any obligation to disclose any of such interests
to any Borrower, any other Loan Party or any of their respective Affiliates. To the fullest extent permitted by law, each
Borrower and each other Loan Party hereby waives and releases any claims that it may have against the Administrative
Agent-and, the Original Bookrunner or any Lender with respect to any breach or alleged breach of agency or fiduciary
duty in connection with any aspect of any transaction contemplated hereby.

11.17  Electronic Execution of Assignments and Certain Other Documents. The words “execute,”
“execution,” “signed,” “signature,” and words of like import in any-Assichment-and-Assumption-orinany-amendment-
or-othermodification-hereof (inecladingor related to any document to be signed in connection with this Agreement and
the transactions contemplated hereby (including without limitation Assignment and Assumptions, amendments or other
modifications, Committed [L.oan Notices, Swing [.ine Loan Notices, waivers and consents) shall be deemed to include
electronic signatures, the electronic matching of assignment terms and contract formations on electronic platforms
approved by the Administrative Agent, or the keeping of records in electronic form, each of which shall be of the same
legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any
other similar state laws based on the Uniform Electronic Transactions Act; provided that notwithstanding anything

contained herein to the contrary the Administrative Agent is under no obligation to agree to accept electronic signatures
in any form or in any format unless expressly agreed to by the Administrative Agent pursuant to procedures approved
by it.-

11.18 USA PATRIOT Act Notice. Each Lender that is subject to the Act (as hereinafter defined)
and the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Loan Parties that pursuant
to the requirements of the USA PatriotPATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001))
(the “Act”), it is required to obtain, verify and record information that identifies each Loan Party, which information
includes the name and address of each Loan Party and other information that will allow such Lender or the
Administrative Agent, as applicable, to identify each Loan Party in accordance with the Act. Each Borrower shall,
promptly following a request by the Administrative Agent or any Lender, provide all documentation and other
information that the Administrative Agent or such Lender requests in order to comply with its ongoing obligations
under applicable “know your customer” arand anti-money laundering rules and regulations, including the Act.

11.19 Judgment Currency. If, for the purpesepurposes of obtaining judgment in any court, it is
necessary to convert an-ameunta sum due hereunder in-theor any other Loan Document in one currency-in-whieh-itis-

due(the“Original- Curreney™) into another currency-(the-Secend-Curreney™), the rate of exchange appliedused shall
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be that at Wthh— in accordance with norrnal banking procedures— the Administrative Agent could purchase in-the New-
o) angema ina § 1 & the first currency
with such other currency on the Busmess Da—ys precedlng that on wh1ch ﬁnal Judgment is given. Each-LoanParty-

agrees—that-its The obligation of each Borrower in respect of any Original-Curreneysuch sum due from it to the
Administrative Agent or any Lender hereunder or under the other Loan Documents shall, notwithstanding any judgment

or-payment-in-such-othereurreneyin a currency (the “Judgment Currency”) other than that in which such sum is
denominated in accordance with the applicable provisions of this Agreement (the “Agreement Currency”), be
discharged only to the extent that; on the Business Day following the-datereceipt by the Administrative Agent reeetves-
paymentor such Lender, as the case may be, of any sum-se adjudged to be so due hereunder-in the SeecondJudgment
Currency, the Adrnlnlstratlve Agent may,or such Lender, as the case may be may in accordance with normal banking
procedures;pureh g c R =i g

Currech W1th the Judgment Currech If the amount of the A,qreement Currencv so purchased is less than the

ameuntsum originally due in-the-Original- Curreney;each-LoanPartyto the Administrative Agent or any Lender from
any Borrower in the Agreement Currency, such Borrower agrees, as a separate obligation and notwithstanding any

such paymen{—er—] udgrnent to 1ndernn1fy the Administrative Agent aﬂd—th%ppiﬁepﬂafe%]:enéens—&g&mst—saeh—less#he

may be, against such loss. If the amount of the Agreement Currency so purchased is greater than the sum onglnally

due to the Administrative Agent or any Lender in such currency, the Administrative Agent or such Lender, as the case
may be, agrees to return the amount of any excess to such Borrower (or to any other Person who may be entitled thereto

under applicable law).

11.20 Language. The parties have requested that this Agreement and the other documents
contemplated hereby or relating hereto be drawn up in the English language. Les parties ont requis que cette convention
ainsi que tous les documents qui y sont envisagés ou qui s’y rapportent soient rédigés en langue anglaise.

11.21 Intercreditor Agreement. Reference is made to the Intercreditor Agreement. Each Lender
hereunder (a) consents to the subordination of Liens provided for in the Intercreditor Agreement, (b) agrees that it will
be bound by and will take no actions contrary to the provisions of the Intercreditor Agreement and (c) authorizes and
instructs the Administrative Agent, to enter into the Intercreditor Agreement as the “collateral agent” thereunder on
behalf of such Lender. The foregoing provisions are intended as an inducement to the Lenders under the Credit
Agreement to extend credit and such Lenders are intended third party beneficiaries of such provisions and the provisions
of the Intercreditor Agreement.

11.22  Amendment and Restatement. It is the intent of the parties hereto that this Agreement not
constitute a novation of the obligations and liabilities existing under the Existing Credit Agreement or evidence
repayment of any such obligations and liabilities and that this Agreement amend and restate in its entirety the Existing
Credit Agreement and re-evidence the obligations of the Borrowers and the other Loan Parties outstanding thereunder.

11.23  Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding

anything to the contrary in any Loan Document or in any other agreement, arrangement or understanding among any

such parties, each party hereto acknowledges that any liability of any Lender that is an EEA Financial Institution arising
under any Loan Document, to the extent such liability is unsecured, may be subject to the write-down and conversion

powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority

to any such liabilities arising hereunder which may be payable to it by any Lender that is an EEA Financial Institution;
and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
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(1) a reduction in full or in part or cancellation of any such liability;

(1) a conversion of all, or a portion of, such liability into shares or other instruments of ownership
in such EEA Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or
otherwise conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu
of any rights with respect to any such liability under this Agreement or any other Loan Document; or

(1i1) the variation of the terms of such liability in connection with the exercise of the write-down
and conversion powers of any EEA Resolution Authority.

[Remainder of Page Intentionally Blank]
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